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PREFACE. 



It is not too much to say, that the case which is the subjec 
of the present publication, is one of the most important an< 
most momentous in its consequences that ever came before ; 
•court of justice. Mr. Albert Grant, the defendant, declared tha 
it " involved millions," and there is no reason to doubt it, fo 
the particular case itself was one only out of ninety actiong 
involving between probably £30,000 and £40,000,'and if any on- 
-of them were maintainable, similar actions might certainly b 
maintained by all the persons who subscribed the capita! 
•amounting to £200,000. Of course, if such actions are main 
tainable by the subscribers to one company, similar action 
must be nfaintainable on similar grounds by the subscribers t 
other companies. And, as Lord Justice Bramwell observed i: 
his judgment, "it is frightful to think of the litigation an< 
ruin which are in store for numbers of perfectly honest persons 
if the action should be ultimately held maintainable. Th 
statute under which it was brought (a) has existed ten yeari 
and during that time thousands of companies haye bee 
formed, and honestly formed, whose prospectuses have bee 
subject to the same fault as the present — that is, they di 
not mention the contracts of the promoters, respecting th 
getting up of the company, so as to- render those who issue 
them liable to actions by all the subscribers to recover a 
the money paid for shares! "The popular view,'' said th 
Lord Justice, " would no doubt be that the statute ought t 

(a) Tlic Actof 1867. 

B 2 



4 PREl^ACE. 

include all such cases and all engaged in them ;" and, as the 
Lord Chief Justice put it naively, — if it does not include 
them, it ought to. And Lord Justice Bramwell said empha-^ 
tically, " I should rejoice if such nefarious transactions could be 
reached, and punished, and prevented." The question in the 
present case, was whether they could be "reached and punished 
and prevented." And the importance of the question may be 
measured not merely by the millions of money involved, but by 
t)ie stagnation, and depression of business that has been caused. 
"Immense mischief," said Lord Justice Bramwell, "has been 
done by these practices. It is the opinion of some of the 
ablest men of the day, that the present stagnation of business > 
is partly attributable to the want of confidence caused by the 
public knowledge of such cases as the present " (6). Still, as- 
the Lord JTustice added, " we must be on our guard lest righteous 
indignation against wrong-doers should lead us to throw the net 
too widely, so as to lay a snare for the honest and well meaning.'^ 
But probably the danger is not at all in that direction, and 
no decision of the courts is likely to fetter honest and well 
intentioned enterprises. The danger is all the other way, in> 
the impunity which the infirmity of the law may give to subtle,, 
insidious and artfully-designed schemes of fraud. There are, 
as the Lord Chief Justice said, two modes in which the public 
have been defrauded in the formation of companies ; one by 
their being formed with fictitious capital, (as in the case of the 
Eupion Company, in which some persons were happily con- 
victed on a criminal charge), and the other is by inducing people 
to subscribe their money, under erroneous and delusive notions,, 
and especially by seeing the shares at a jyixmiuTn, to which, 
they have been got by creating a fictitious demand for them. 
It must not be supposed, as Lord Justice Bramwell said, that 
Mr. Grant introduced such practices — they have long been 
used, and although, as the Lord Justice added, they were always, 
wrong — there has hitherto been great difficulty in hitting 

{h) See the Judgments, post. 
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iihem. Ten years ago, on the failure of the great Guraey 
prosecution, an enactment was inserted in an Act' then passed 
for the purpose of meeting such practices, and after one or two 
-abortive attempts to enforce it, the attempt was made in the 
present case, with great persistency and determination, and, as 
.appears at present, with success. For though there has been 
:some conflict of judicial opinion, the preponderance of judicial 
-authority is strongly in favour of the maintenance of the 
-action ; and if it be maintained, it is not too much to say that 
(especially coming after the prosecution in the Eupion case) it 
will tend to prevent the formation of any unsound company in 
future. For the result will be, that unless all the arrangements 
with the promoters are disclo^ejci,^ the promoters will incur a 
liability to refund to the shareholders every shilling they 
subscribe (a liability so enormous that few would venture to 
^encounter it) ; while, if these arrangements are disclosed, they 
will inevitably reveal the lurking dishonesty — if dishonesty there 
be — or suggest enquiries which will reveal it. It was fitting, 
therefore, that there should be an authentic record of such a 
•case, and the object of the present publication is to present it. 
The material facts of the case have been condensed with the 
utmost care from the authentic notes ; the summing up of Lord 
Coleridge has been given from the same source as correctly as 
possible, while his judgment is given as printed in the authentic 
form ; and the judgments delivered in the Court of Appeal, are 
given by the kindness of their Lordships, as revised by them- 
selves. It is to be observed that though there has been some 
division of opinion as to the exact effect of the enactment, or 
the precise consequences of its violation ; there has been no 
doubt as to the vicious practices against which it was aimed, 
which all the judges concurred in condemning, and which have 
been denounced by the most eminent of them with the most 
unsparing severity. 

Temple, 12th June, 1877. 
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INTRODUCTION. 



When, half a century ago, the principle of association was largely 
applied to commercial enterprises, it became^ as all good things are 
liable to be, grossly and lamentably abused, and the first fault was 
in excess. In the year 1824-5, 276 companies were projected, of 
which the aggregate capital, on paper, was £174,114,000 (a) ! " How- 
ever absurd,'' observes the historian, ^'many of these schemes, the 
shares of some rose to enormous premiums, especially the foreign 
mines/' Just those of which people could have the least reliable 
knowledge. " The madness," he says, " prevailing, and the sanguine 
a,nticipations of immoderate gains, will be manifest from the market 
prices of some of the foreign mines," which were so astounding as. to 
be almost incredible (b) ; while the number of enterprises projected 
in this country was enormous (c). The cause of this excess, however, 
as the historian mentions, was a spirit of over* speculation, caused by 
redxmdancy of capital (d). People had so much money that they did 
not know what to do with it, and so they fell an easy prey to artful 
schemes. Hence the immense multiplication of joint-stock schemes, 
many of them delusive, and in which vast sums of money were lost, 
and thousands ri\ine'd, imtil, in 1826, ensued the most tremendous 
revulsion , in our commerce that ever happened, when the whole 
<5ountry seemed on the eve of bankruptcy (e). In the sesaion of that 
year, Alderman Waithman brought the subject forward in the House 
of Commons. The Alderman stated that within three years 600 

(a) Wade's ** Histoiy of England," p. 816. It is curious to notice the pro- 
portmis of different kinds of schemes : of the above, 48 were for railroads, 83 for 
canals, 43 for gas, 36 for mines, 20 for insurance, and 23 for banking ; the rest 
various. 

{h) Ibid. 

(c) In the session of 1875 there were 370 petitions for private bills — 22 for 
railways. 

(rf) Wade's " History of England," p. 82. 

(c) IhicL p. 82. 
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companies had been formed — ^most of them for dishonest purposes. 
"The directors, of these fraudulent schemes worked with the 
market as they pleased : forcing up the prices of shares to sell, and 
depressing them to buy, and pocketing the difference ; " just as in 
our own time. These schemes, he said, had often been fostered and 
promoted by members of Parliament ; and hfe moved for a committee 
of inquiry into the subject, which, however, the Prime Minister of the 
day insisted on being restricted to a single company (/). The conse- 
quence was that it was of no practical avail ; nothing was done to 
meet the evil, and though for the time checked by disaster, it 
has arisen again in our own time, has caused ruin to thousands,, 
and at this very time, as Lord Justice Bramwell said in his 
judgment in the present case, " business is suffering from stagnation 
caused by want of confidence resulting from the known existence of 
this evil " (g). 

In our own time, about forty years ago, the spirit of over specula- 
tion seems to have revived, caused, however, less perhaps by redim- 
dancy of capital than by greediness of gain; and this led to the 
formation of companies for tlie purpose of traffic in shares. This has 
been the great evil of our time, by which the spirit of gambling has- 
taken the form, not merely, as before, of an excess of speculation 
in real enterprise, but of 'pretended speculation in imreal en- 
terprises, got up for the mere purpose of this traffic in shares* 
Not only were no measures taken against the evil, but the measures 
taken were such as tended to increase it. The Legislation on the 
subject was marked with singular fatuity. Not only did it afford 
every facility for the formation of companies, in affording an easy 
process for incorporation by mere registration, but it really 
afforded every facility for the formation of fraudulent companies, 
and took no guarantees for honesty of intention, for the stability 
of the projectors, or the genuineness of the scheme. It might have 
been supposed, for instance, that it would have been enacted that 
no company should be formed unless the projectors took a substantial 
interest in it, and that no company should be registered, so as to be 
incorporated, unless a public officer was satisfied of this, and of 
other conditions of soundness and stability. But so far from this, the 
whole tenor of the legislation on the subject was such as to suggest 
and facilitate fraud. It seems scarcely credible, but such was the 
fatuity of a " reformed " Parliament in dealing with such subjects, 

if) Wade's " History of England," p. 827. 
(<7) Vide his judgment, post. 
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that the Joint Stock Companies Act positively allowed a company to 
be formed and registered and incorporated by the mere subscription 
of seven persons for a single share apiece! Of course the result 
was that the fraud, which this &tuous legislation may almost be 
deemed to have suggested, was largely practised, . and for the last 
thirty years innumerable companies have been thus formed, by a 
few interested schemers, with the design of risking othar persons' 
money, not their own, — and, indeed, of risking none in real and honest 
enterprise, but merely in a sordid traffic in shares. Companies, in 
short, were got up for the mere purpose of auch traffic. Of course,, 
if there was actual fraud on the part of the promoters, not merely 
in the concoction of the scheme, but in the representations of it made- 
to the public, or those who were induced to take shares in it, there 
would be a liability to civil action, and even to indictment for 
conspiracy. But as to criminal prosecutions there was no public 
prosecutor, and the persons who lost by such schemes would be 
more anxious for redress than revenge, and would care more for 
compensation than punishment ; and as to civil actions for 
damages, there were great and almost insuperable difficulties. 
For to maintain an action for fraudulent representation, not only 
must the fraud be shown, but the parties sued must be shown 
to have been privy to it, and the difficulty was that the real 
promoted would put forth respectable persons as the Directors, and 
the prospectuses issued to the public would appear under their 
names, and as against them it would be difficult to pipve a guilty 
knowledge of the fiuud. Thus, forty years ago, in a case of that 
kind (A) it was held that in order to sustain the action, it must be 
^hown that the party sued knew that the representations in the- 
prospectus were untrue, and that he would not be liable if he honestly, 
and on reasonable grounds, — that is, after reasonable inquiry from 
those who might be supposed to know — ^believed the representations, 
to be true. In that case the prospectus, as Lord Chief Justice- 
Tindal observed, with his grave humour, contained "the usual glowing^ 
representations," and a " man of business must be supposed to know 
that such representations could not be relied upon;" if, therefore, the 
directors might have supposed them to be true, and the purchaser of 
Hhares ought not so foolishly to have supposed them so, the directors 
escaped liability, and so it has been in hundreds of cases since. In 
hardly a single instance have directors been held liable for false- 
representation. The course of proceeding for the formation of a 
(h) Shrewshurij v. Btoimf, 2 M. & G. 
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company has become, thanks to the Legislature, perfectly plain, safe, 
and easy. The projector can easily get together seven persons, 
derks or others, to subscribe for a share apiece, and there is the 
company. He names half-a-dozen respectable persons whom he 
happens to know. Directors, and there is the Board. He easily 
beguiles them into a belief in the scheme he proposes, and takes care 
they shall not know it to be bad. A prospectus is issued, containing 
'Hhe usual glowing representations," and the public, seeing it issued 
with the sanction of some honourable names, are induced to take 
shares in the company. Ultimately it may collapse, but the real 
promoters are unknown, and the ostensible Directors cannot be 
shown to have known of the worthlessness of the scheme, and so all 
parties implicated in it escape, and the numerous persons who have 
been beguiled and deluded, perhaps to their ruin,' have no redress. 

This has been verified in the history of a hundred companies in 
the last twenty years (t). The only obstacle to such a course — the 
reluctance of prudent respectable persons to run any risk — is done 
away with by the promoters giving them their shares — that is, the small 
number required to qualify them ; so that thus they risk nothing, 
while, on the other hand, the motives to induce them to join are 
Tarious — in some, the love of distinction, and the appearance of power 
— in others, perhaps in most, the expectation of gain to be got in various 
ways, chiefly in the traffic in shares — ^afterwards, if ever the company 
is really started, the salaries, or allowances for attendance. All that 
is wanted is a few gentlemen with well-known names or a certain 
position, as aldermen or members of Parliament, and the prospectus 
" in the usual glowing terms," is sure to produce an impression, so as 
to induce the public to take some shares, and then the traffic begins, 
•and whatever becomes of the company, a good deal of money is made 
by the promoters before it collapses, and when it collapses there is 
no one against whom redress can be obtained by the numerous 
persons who have been deceived and defrauded. 

Of course, in cases where there has been no actual misrepresenta- 
tion, that is, no representation false in its terms, the difficulty of 
obtaining redress is (if possible) still greater, for to render persons 
liable for mere silence and non-disclosure, it must be shown that 
there was a duty to disclose ; and there is no such duty in pro- 
moters to disclose the arrangements under which they formed the 
company. Of course every company is formed, in one way or 
another, for the profit of the promoter. He had a business, perhaps 

' (i) The wiiter has reported a gi'cat many, all, save one, with this result. 
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a failing business, to get rid of, or a patent to dispose of, or a 
mine to be worked, or a "concession" to be carried out; or he 
knew some one who had, and who wanted to sell, and then the 
two were usually in collusion ; and the one who professed to have 
the business or the patent, or the mine, to dispose of, was the 
" vendor," and the other was the '* promoter," and they commonly 
made a bargain between them to form a company for their mutual 
benefit ; the benefit being secured in this way, then the vendor was 
to get a great sum for his business, or his patent, or his " conces- 
sion," and out of that pay a good round sum to the promoter, and so 
both were made happy at the expense of the " company." For of 
course all the payments cameout of the moneys subscribed by those 
induced to take shares in the company, and of course the more they 
I>aid for the concern to be purchased the less they had to work it, and 
hence it might happen that even it if was a good concern, it might 
languish for want of funds, and perhaps part of the very money ab- 
sorbed by the promoter and ** vendor " would suffice to work it. But 
then they only formed the company for their own benefit, not for the 
benefit of the company, and would marvel at the simplicity of the 
" company " in supposing that it could be otherwise. It is obvious 
that if the directors were really chosen by the body of the shareholders, 
and no contracts were to bind the company until sanctioned by such a 
board of directors so chosen, the company would be protected, and no 
great harm could be done. And if Parliament had legislated on the 
subject with any sincere desire to protect the public from fraudulent 
schemes of this kind, they would have so enacted, but it has been far 
otherwise, and indeed, as already mentioned, members of Parliament 
have been the most frequently directors of companies, and too often 
implicated in such practices (k), while as to the rest, little interest is 
felt in any topics that do not touch the interests of party. Thus^ 
therefore, while the law affords every facility for such fraudulent 
schemes, it takes no precaution, gives no protection, against them, 
and the people at large are left to purchase wisdom by painful and 
repeated experience. 

A select committee of the House of Commons, indeed, was appointed 
to enquire into the operation of the Joint Stock Companies Act of 
18G2, and before that committee Lord Hatherley (then Sir W.. 
Page-Wood), who had had immense experience in joint-stock 

{k} Some might be pointed out who have made money in this way, and have- 
figured as directors in innumerable companies, many of which have proved 

tU'lusivo. 
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•companies, was examined as a witness, and the evidence pointed to 
the existence of the evil, and suggested as the remedy that it should 
be required that all contracts intended to bind or affect the company (/) 
4should be mentioned in the prospectus or articles of association. 

It was time that some measures should be taken to check the 
mischief, for the formation of companies for the purpose of traffic in 
shares, encouraged by the facilities afforded by the law, had proceeded 
to an enormous extent (m). 

But no legislation took place to remedy the evil, and it is obvious 
that any such measure as was suggested would have been miserably 
inadequate. Suppose the contract specified, it could not be set forth, 
.and the mere mention of a contract would not disclose its contents, 
neither would there be any means of obtaining disclosure. It is 
obvious that the real root of the evil lay in the power of the promoters 
to nominate the first directors, who woiild of course be their own 
creatures, and play into their hands ; and against this, the real root 
of the evil, no legislation was directed. The public,, therefore, were 
left without protection. 

There cannot be a doubt that the practices which became too 
oommon in the formation of companies and the traffic in shares — 
especially the system of sham directors, and the fictitious premiums 
— ^were such as really to come within the criminal law in their 
character, and only required a prosecutor, and proper legal proof, to 
bring them within the grasp of the criminal law. The Lord Chief 
Justice has lately declared, in the recent case, that he conceived the 
traffic in shares, under such circumstances, amounted to obtaining 

{I) That is, affect its interests in any way, as by withdrawing any part of its 
capital to remunerate promoters under any pretence. This seems to have been 
the effect of his evidence, and probably he never meant to confine his suggestion 
to contracts which would bind the company. 

(m) And as it was unchecked, it still proceeded, and the utter inefficacy of the 
only enactment passed to check it was illusti-ated by the result. It appeared from 
official returns, that for the first six months in the year 1868, 203 joint-stock 
compani«s were registered, of which two were without nominal capital and the 
rest with a proposed capital amounting, in the aggregate, to 13,896,1822. sterling. 
A summary of the number of companies registered since "The Companies Act, 
1862,*' came into operation shows that in 1863 there were registered 783 companies, 
with a proposed capital of 139,988,242/., and seven without nominal capital ; in 
1864, 992 companies, with a proposed capital of 237,437,083/., and five without 
liommal capital ; 1865, 1,013 companies, 'with 205,391,818/. as proposed capital, 
and 20 companies without nominal capital; in 1866, 752 companies, with 
76,824, 823/L as proposed capital, and 10 without nominal capital ; and in 1867, 
469 companies were registered, with a proposed capital of 81,444,982/., as well m 
10 without nominal capital. 
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money under false pretences ; and two other Judges of eminence and 
experience have uttered expressions of similar strength. Baron 
Martin once said, speaking of one of those cases which were too 
common, that " the whole of the directors ought to be indicted to- 
gether," and Lord Justice Bramwell, in the recent case, stated that 
thirty-five years ago he had cautioned persons resorting to such 
practices that they were in peril of a prosecution for conspiracy. But 
the absence of prosecutors, and the difl&culty of prooi^ afforded a pretty 
certain impunity. Actions or prosecutions were alike of no avail, 
from the difl&culty of proving fraud. This was illustrated in the 
Overend-Gumey case, where a scheme which absorbed several millions 
of money, and involved thousands in ruin, collapsed, and, though a 
prosecution was instituted by a private individual, it was badly 
conducted, and failed ; and failed mainly through the difficulty of 
proving fraud, especially in the way of non-disclosure against repre- 
sentative persons of established reputation (?i). In consequence, how- 
over, of the failure of that prosecution, a clause was inserted in the 
Joint Stock Companies Act of 1867 (o) to enforce disclosure in the 
prospectus of all contracts with the promoters. That enactment, 
upon which the recent actions in the present instance were founded, 
was in these terms : 

"Every prospectus of a company, and every notice inviting persons to 
.subscribe for shares in a company, shall specify the dates and the names of the 
parties to any contract entered into by the company, or the promoters, directors 
or trusfees thereof, before the issue of such prospectus or notice, whether subject 
to adoption by the directors or the company or otherwise ; and any prospectus 
or notice not specifying the same shall be deemed fraudulent, on the part of the 
promoters, directors, and officers of the company knowingly issuing it, as regards 
any person taking shares in the company on the faith of such prospectus, unless 
he shall have had notice of such contract." 

At first sight it might be supposed that no question could arise 
upon this enactment, and that its meaning would be plain enough : 
that every contract by the promoters, Ac., as such, that is, the 
peraons engaged as such in promoting the formation of a company, 
and which, therefore, must be a contract relating to the aflfairs of the 
company, was required to be specified. And so as to the consequence 
of the non-disclosure, it might be supposed that the enactment was 
intelligible enough by the light of legal principle. The prospectus is 
to be " deemed " fraudulent as regards those who take shares on the 
faith of it, not knowing of the omitted contracts. This implies 

(») See the author's report of the case. 
{o) 30 & 31 Vict, c.131, s. 38. 
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what indeed the whole enactmei^t necessarily imports, that it ha» 
nothing to do with actual fraud ; for it applies, as Lord Justice 
Bramwell pointed out in the recent case, though the contracts were 
perfectly honest, and even for the benefit of the company, and hence 
the enactment that the prospectus shall be " deemed " fraudulent, for if 
it toere so, this enactment would be absurd, and it would be so if the 
contract were such as that the promoters and directors were bound 
to disclose on account of its affecting the interests of the company 
and of intending shareholders. The enactment, then, applies quite 
irrespective of actual fraud, and though the contracts are perfectly 
honest, for otherwise it would not be necessary; and hence arises- 
the only real difficulty as to the consequences of non-disclosure, 
that, as Lord Justice James, remarked in one of -the cases (jy) 
a thing is to be ** deemed " fraudulent which is not so ; and on this 
enactment is to be assumed not to be so. What is the effect of 
that ? The effect is to be the same as if it were fraudulent. And 
what is the effect of that ] It renders the party issuing the pro- 
spectus liable to an action for false representation, in which the- 
damage recoverable will be the damage sustained : that is the differ- 
ence between the price paid for the shares and their real value. If 
the shares were purchased or obtained from the party who issued the 
prospectus, then the fraud would " avoid " the contract and enable the 
holder to recover back from him the whole price paid, provided he 
repudiated as soon as he discovered the suppression {q). But if the 
shares were not obtained fit)m the party who issued the prospectus, 
then, as he did not receive the price, it cannot be recovered back 
from him, and as, assuming there is a right of action on the enact- 
ment, it is only against the party who issued the prospectus (r), and 
there is no right to throw up the shares as against the comfHiny {s\ 
the action in such case can only be for damages : that is the differ- 
ence between the value and the price paid. All this appears clear, yet, 
though it is supported by the weight of judicial authority, there has. 
been a strange diversity of judicial opinion. 

It may appear strange, but a general impression has certainly 
prevailed that the enactment only applied to contracts which bound 
the company, or were to bind it. It is an undoubted fact, for it was 
not only openly asserted by Mr. Grant, but it is notorious, and was 
attested by Lord Justice Bratnwell in the recent case, that it has 

(p) Governs case, 2W9^. 

{q) Selvxty V. Fogg^ 5 M. & W. 

(r) Gover'^ case, 'post, («) Ihid, 
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been the general opinion, ever siiice the statute passed that this 
enactment only required contracts to be disclosed which bound the 
company or purported to bind it. It is well known that learned 
counsel have given opinions to that effect, and that these opinions 
have been acted on almost imiversally («). "During the ten years," said 
Baron Bramwell, " which have elapsed since the act passed, thousands 
of companies have been formed, and honestly formed, the prospectuses 
of which did not disclose contracts not entered into or intended to be 
entered into with the companies." Lately, it has been seen, several 
eminent judges have- been of that opinion; and in the recent case, 
the Lord Chief Baron and Lord Justice Bramwell, after great con- 
sideration, declared their adherence to it. It cannot therefore be 
said that there is no doubt as to the meaning of the enactment, with 
reference to the contracts to which it applied. But above all, what 
was to be the consequence of non-disclos\ire, that is, the mere non- 
disclosure of contracts possibly fair and honest ? The prospectus was 
to be deemed fraudulent as against the promoter who " knowingly " 
issued a prospectus not mentioning these contracts. What was the 
effect of that ] What was to be the result 1 Were they liable to 
refund to the shareholders the whole of the money paid for the shares, 
or only the damage, if any, shown to have arisen from the non-dis- 
closure? During the ten years which had elapsed since the act 
passed, these questions had not been solved, and the last, especially, 
had occasioned great difl&culty and great diversity of judicial opinion, 
though in one case the question was raised whether an action could 
be maintained for the non-disclosure of such contracts, and Lord 
Blackbm-n held that it could. 

In 1873 these questions were raised, in various ways, in the case of 
the Canadian Oil Wells Copapany, in which a prospectus, couched in 
" the usual glowing terms," did not mention certain conti'acts between 
the projector and the other promoters and the directors, under which, 
though a sum of nearly half a million of money was to be nominally 
paid for the oil wells, only a small part of it was really to be paid to 
the owner of the wells, and the greater part was to be divided between 
the promoters. Of course such an arrangement would never have 
been sanctioned by independent directors, but the directors were 
the mere nominees of the promoters, and it was part of the secret 
contract that they should be " qualified " by the promoters, and receive 
their shares from them without paying anything for them, so that 
thus they had no interest in the concern. In that case, as in the 
(s) In 1871 Mr. Westlake gave such an opinion. 
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present and in so many others, part of the capital was to be raised 
in shares, and the rest by debentures. The holder of one of the bonds 
or debentures brought an action against the dhrectors on the enactment 
in the statute : alleging that the promoters had entered into a 
contract with the defendants, that in consideration of their allowing 
their names to appear in the prospectus and consenting to act as 
directors, the promoters would pay them a large sum each, in cash 
or fully paid-up shares, and that the contracts were not specified in 
the prospectus : and that the defendants knowingly issued the 
prospectus with the fraudulent intent to induce the plaintiff and 
others to take the debentures (t). The court, (Mr. J. Keating and Mr. 
J. Honyman) held that as the statute only enacted that the pro- 
spectus should be deemed fraudulent as against shareholders, the 
action could not be maintained by bondholders, and that was all that 
was judicially decided, though the judges expressed opinions on the 
general question. Both judges thought that the contracts were such 
as required to be specified, and though it was urged that the enact- 
ment only applied to contracts made or intended to be made on 
behalf of the company, they both rejected that construction, and 
considered that the contracts were such as that the non-disclosure 
of them was within the mischief intended to be mel by the enactment. 
Mr. Justice Keating said : 

**The section evidently meant to provide for the publication of such contracts, 
the subject-matter of which any person applying for shares might reasonably 
wish to be informed of." 

That is, of course, contracts with the promoters as such, and in that 
character ; as they could hardly be, unless relating to the officers of 
the company, and the disposition or application of funds to be 
subscribed by the company. 
And Mr. Justice Honyman said : 

** It cannot be a matter of indifference to the shareholders what contracts have 
been entered into by the promoters in their private capacity (u) relating to the 
formation of the company. It is obvious that it may be of vital importance to 
them to know of such contracts in forming a correct judgment as to the position 
of the company. It niight obviously make a very great difference if the names 
of persons who appeared in the prospectus as interested in or connected with the 
company, were mere dummies, and had really no stake in the concern at all " (x)» 

So far, therefore, judicial opinion was quite clear that the enact- 

{t) Cornell v. ffay, 8 Law Reports, Common Pleas, 328. 
(u) That is for their own benefit, but arising out of acts of its promoters. 
(x) But how would that be known merely by seeing the dates and names of 
parties to a contract specified ? 
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ment referred to such contracts with the promoters for theu: own 
benefit. But then it is to be observed that one of the Judges, Mr, 
Justice Honyman, was of opinion that the enactment was not 
intended to give a right of action at all ; he said : 

" It seems to me that it amounts simply to a provision that as between certain 
parties a prospectus, which does not reveal a certain class of contracts, shall be 
deemed fraudulent. Such a prospectus would not per se give a right of action at 
law or a claim to relief in equity. The party complaining must go on in equity, 
for instance, to show that he had not so dealt with his shares as to deprive him 
of the right to relief, and at law, too, that he was induced by the fraud to take the 
shares " {y). 

In 1874, in the case of the same company, the question came 
again before another of the courts of law in an action by a shareholder 
against the directors on the statutory enactment. It was alleged 
in this case that the promoters had entered into certain contracts 
.with the defendants, that in consideration of their allowing their 
names to appear in the prospectus as directors, and consenting to act 
as directors, the promoters would provide the necessary qualifications 
for the defendants as directors, and cause shares to the amount of 
£1000 to be registered in their names, and further, that one of the 
promoters, a person, named Longbottom, the original projector, 
should be appointed managing director, and that out of a sum of 
nearly half a million to be paid to the promoters, a much smaller 
sum was to be really paid to the owner of the wells, and the rest be 
divided between the promoters ; and that the defendants knowingly 
and fraudulently {z), and with intent to induce persons to take shares 
in the company (a), issued a prospectus which did not specify these 
contracts. 

This case was in the Court of Queen's Bench, and came before a 
coitrt constituted of^hree judges, Mr. Justice Blackburn, Mr. Justice 
Mellor, and Mr. Justice Lush, and they all concurred in holding that 
the contracts were such as came within the enactment, and were 
required to be specified in the prospectus. Mr. Justice Blackburn, in 
giving judgment, said (6) : 

** An action for damages will lie if the plaintiff lias been induced to alter his 
position by the fraud of the defendant. Common law does not say that any 
omission to tell the whole truth about everything amounts to fraud, but the 
legislature has thought right to make any prospectus, not specifying certain con- 

{y) And had repudiated them on discovering the concealment. 
{z) This word was superfluous and impertinent, vide ante, p. 16. 
(a) This also was superfluous. 
\h) Charlton Y, ffay, 31 Law Times, 438. 

k c 2 
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tracts, to be deemed fraudulent as between some of the parties connected with a 
company. The contracts omitted must be such as there is a duty upon the 
promoters or directors to specify (d), and next the omission must be made know- 
ingly, and the shares must be taken on the faith of the prospectus, without 
knowledge of the omission. The contracts, as stated, seem to me to be all in- 
cluded in the enactment, and it is sufficient to mention that by which it was 
arranged that the vendor should receive only part of the amount fixed as the 
value, the remainder to lie divided among the 7>romoters. It seems to me that 
not only is it clearly included in the terms of the enactment, but that, if it were 
not, the legislature has failed altogether to express what was cei'tainly its inten- 
tion and object. The contract is, at all events, of immense importance to all the 
shareholders of the company, and even if not subject to adoption by the directors 
or the company, it otherwise comes within the description given of the contracts 
required to be specified. I doubt whether the concealment of such a contract 
would not amount to fraud at common law, but I have no doubt of its being by 
the statute fraudulent against the shareholders." 

The other two Judges concurred, and thus there was a direct 
decision of three Judges (in accordance with the previous opinion of 
two other Judges), that contracts with the promoters as a body, and 
therefore in their character as promoters, though for their own personal 
benefit, with reference to the company and its property or money, 
are within the enactment. 

It is remarkable that, on the trial of the case, the Lord Chief Justice 
should have entertained a great doubt whether an action could be 
maintained upon the statute, and, notwithstanding the previous 
decision of bis^brother Judges in the same court on the demurrer, should 
have appeared strongly inclined to the opinion of Mr. Justice Hony- 
man, that no action lies upon the enactment alone ; or at all events, 
to the opinion of the Lord Chief Baron in the present case, that 
the action cannot be sustained unless the damage is connected with 
and traced to the non-disclosure of the contracts. The difficulty of 
the Lord Chief Justice in that case, or of the Lord Chief Baron in 
the present, was to connect the damage with the mere non-disclosure 
of the contracts, and he was strongly inclined to think, as the Lord 
Chief Baron thought in this case, that the damage was to be ascribed 
not merely to tbe non-disclosure, but to the substantive vice in the 
character of the scheme, and the absence of any independence in the 
directors. When Sir Henry James urged, in that case, that the non- 
disclosTu-e of such transactions came clearly within the enactment, as 
had been decided in that very case, the Lord Chief Justice seemed 
to think, contrary to the opinion of his brethren, that the contract 

{d) If so, then the omission would be fraud at Common Law : see the cases cited 
by the writer in the Introduction to his report of the Gumey case. 
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was not such as could be within the enactment, as the money was to 
be paid out of the purchase-money. 

** Here is an agreement to pay a given sum for the purchase of the property : 
that is made known to the public : but, subsidiary to that, the vendors — who 
are to receive the purchase-money — say, we authorise you instead of paying the 
whole sum to us to pay £2,000 to one vendor and £8,000 to another. Is that a 
fraud? "(e) 

And when Sir Henry James answered the question as to whether 
it ought to have been disclosed, the Lord Chief Justice said : 

" / shmdd my, certaMy not If in addition to the price, they had agreed to 
pay some other man — ^we will say £10,000 besides — ^that no doubt ought to be 
made known ; but this toas part of the purchase-money, " 

That was exactly what was urged by Mr. Grant in the present case, 
and again, the Lord Chief Justice, even assuming the transaction was 
such as ought to have been disclosed, felt a great diflSculty in seeing 
how the damage could be connected with the non-disclosure. " How," 
he asked, "is your plaintiff damnified 1" When Sir Henry James 
replied : " By the whole amount he has lost/' the Lord Chief Justice 
said: 

*^ He does not allege that the non-disclosure influenced him in taking the 
shares. Does the statute give a right of action iinless there has been damage 
resulting from the non-disclosure ? The statute no doubt says the prospectus is 
to be deemed fraudulent ; but that does not give a right of action unless there is 
a damage arising from it ; and the plaintiif does not show that he took the shares 
in consequence of the non-disclosure" (/). 

But even if he did say so — as he did in the present case — it would 
still require to be shown that the shares lost their value by reason of 
the non-disclosure, and the Lord Chief Justice evidently thought in 
that case, as the Lord Chief Baron thought in the present, that the 
root of the mischief lay in the want of independence in the directors, 
the mere creatures of the promoters. The remarks of the Lord Chief 
Justice on that head were very emphatic, and resembled those of the 
Lord Chief Baron in the present case : 

" I hope it will be a warning to gentlemen never to place themselves in such a 
position again, and if they are induced to undertake the management of companies 
they will only do it because they believe in the reality of the undertaking, and 
are ready to invest their own money in it. I hope that no gentlemen will ever 
place themselves in such a position again, because it has a double aspect in which 
it appears to me to be reprehensible. It is reprehensible in this sense, because 
when you become a director, and it is announced to the world that the qualifica- 

{e) This is £rom the shorthand writer's notes. 
(/) Times Report, Feb. 18, 1875. 
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tion of the directors is a given amount of money, persons are induced upon the 
faith of that representation and their belief that men of understanding, men who 
have investigated the matter, are ready to invest their own money in their enter- 
prise, induces them to think they may safely trust to the authority of such 
names. If you merely give your name and do not profess to have done more 
than to have acquired the statutory qualification of so many shares, you give no 
pledge to the public, you hold out no such lure ; but if you do profess to be a 
director upon a given qualification, and that qualification is simply a paper one, 
and you have not put in a single shilling of your own money, I say you deceive 
the public and you are taking a course which I think is open, and very fairly 
open, to reprehension ; it exposes you to the imputation cast upon the defendants 
here— namely, that having sold themselves to persons from whom they have 
received that which is intended to be equivalent to money, they are bound to 
them, and are therefore induced to shut their eyes to any representations which 
they make in their name and on their behalf, although they have not any real 
and honest belief in those representations. " 

The trial in that case was, unhappily, abortive, but it was taken 
into Chancery, the jurisdiction of which was found more effective, and 
there Lord Justice James, in his own racy and vigorous way, thus de- 
scribed the vicious system which, in sd many cases, has led to such 
disastrous results : * - 

** It appears that certain gentlemen were minded to induce the English public 
to buy for a very large sum certain oil wells and plant in Canada, which could 
only be done by getting up a joint-stock company for the purpose. In this 
state of things these gentlemen apply to a body of English gentlemen of position 
and say to them, * Pretend to be shareholders, pretend to be promoters, pretend 
to have made a contract with us, and invite the world to join you as shareholders, 
and invite them to believe that you are the promoters and to participate with 
you in the contract which you will pretend to have made.' We will find you the 
shares, we will indemnify you against aU the expenses, we will have the contract 
made by ourselves cut and dried ready for signature, and we will give you a part 
of the purchase-money which we are to receive in money or shares, and, besides 
that, you will have your profits as directors of this company.' And that body of 
English gentlemen consented and condescended to become the hired retainers on 
these terms of some unknown adventurers from the other side of the Atlantic ! 
In pursuance of this arrangement they sign a memorandum of association by 
which they stipulate to take shares and become liable to take shares. In pur- 
suance of that arrangement a contract which was conditional in form was made 
complete by these gentlemen. Money appears thereunder to have become payable 
—a large sum in money, and a large sum in shares. The money of the company 
was taken by one of the directors by the authority and with the consent and 
knowledge of his co-directors out of the moneys of the company for the purpose 
of paying that which was a bribe to him for having sold the company in the 
transaction. With that money, the property of the company, so taken by a 
director out of the funds of the company, the calls on the shares are said to have 
been paid. Of course, the money could not be so applied. This court will never 
sanction anything of that kind, and will make the persons who engage in schemes 
such as this which has been brought before us pay back to the uttermost farthing 
whatever they have received. '* 
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In a case which came before the Courfc of Appeal at Lincobi's Inn, 
the effect of the enactment was much considered, and was the subject 
of some difference of opinion. In that case (known as Gover's Case), 
in which one Mappin, the promoter of the company, had agreed to 
purchase a patent for an invention for £65,000, and then entered 
into an agreement to sell it to a company for £125,000, retaining the 
difference^ and the prospectus mentioned the former contract, and not. 
the latter : and one of the shareholders applied to have his name 
struck out of the registry of shareholders, on the ground that the 
prospectus must be '^ deemed ta be fraudulent '* under this enactment. 
The Vice-Chancellor, however, refused the application, on the ground 
that the enactment did not operate as against the company te relieve 
the shareholder from liability, but only as against the promoter or 
director guilty of the concealment, to render them personally liable : 
and on appeal, three of the Lords Justices — Lord Justice James, Lord 
Justice Hellish, and Lord Justice Bramwell — agreed with the Vice- 
Chancellor, and upheld his decision ; but Lord Justice Brett differed, 
and thought that the enactment affbrded a remedy. Lord Justice 
James thought that as at the time of the first contract no measures 
had been taken to form a company, Mappin could not be considered 
as a promoter at that time, and that therefore the contract was not 
within the enactment as not being a contract " by a promoter, trustee, 
or director. There is, however," said Lord Justice James, " another 
view of the enactment, which is against the applicant. 

** The enactment says that the prospectus, on account of the omission, shall be 
deemed fraudulent. When the legislature provides that something is to be deemed 
other than what it is, we must be careful to be within what limit and proportion 
it is to be so deemed. Now the Act does not say that the prospectus shall be 
deemed fraudulent simpliciter, but that it shall be so deemed on the part of the 
person knowingly making the omission, and as regards a shareholder taking shares 
on the faith of the prospectus, and having no knowledge of the omission. And I 
am of opinion that the effect is to put a general remedy against the wrongdoer in 
favour of the shareholder." 

The Lord Justice added : 

*' I have not the courage to throw the affairs of I know not how many companies 
into inextricable confusion merely because somebody incidentally discovers that 
perhaps years before someone had made an omission, perhaps accidental, perhaps 
immaterial." 

In this judgment Lord Justice Bramwell concurred, that is, in both 
parts of it ; the former in holding that the contract was not one 
which was required to be stated, the latter in holding that even if it 
was, the omission did not relieve the shareholder as regarded the 
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company. Lord Justice Mellish, however, did not concur in the 
former ground, and said : 

" If the enactment could be confined to contracts made by the promoters or 
directors in their character of or after they had become promoters or directors, 
the contract would be within it. But tliis would be too narrow a construction, 
and the section ought to be held to extend to every contract made with a person 
who afterwards became a promoter or director, provided the company have become 
entitled to the benefit of the contract, or have become liable to perform its pro- 
visions before the prospectus was issued- When the company purchased the patent, 
Mappin was a promoter, and the enactmetit applied in favour of the company." 

Lord Justice Brett, who came to a conclusion in favour of the 
applicant, said 

"That the contracts taken together showed a transaction which should have 
been disclosed, and that therefore the first contract should have been mentioned. 
When it was made, no doubt Mappin was not a promoter, but was, whilst the 
prospectus was issued, a director. 

**The. enactment is remedial, and must be so construed as to give the most 
complete remedy the language will pei-mit. It cannot be doubted that it was 
passed to give additional protection to unwary subscribers for shares. For mere 
non-disclosure, which had not the effect of a misrepresentation, there was no 
remedy before this enactment, and the effect of it was to insist on the disclosure 
of everything which might reasonably have an effect on the mind of a pretended 
shareholder. Therefore the enactment includes every contract which might have 
an effect on a reasonable subscriber for shares, in determining how to give or with- 
hold faith in the prospectus, whether or not it was made on behalf of the 
company. 

Thus, therefore, two of the Lords Justices, Lord Justice James and 
Lord Justice Bramwell, thought that such a contract by one who 
afterwards became a promoter, and had it in his mind to be if he 
could, was not required to be disclosed, while two other Lords 
Justices (Mellish and Brett) thought that as the party afterwards 
became a promoter and intended to be so at the time, he was bound 
to disclose the contract. Two judges were in favour of a larger, two 
of the narrower construction. 

In 1871, as Mr. Grant stated in his speech to the jury in the 
recent case, there was great excitement in joint stock companies. 
Mr, Grant described the state of things very graphically : 

"Peers, merchants, military men, clubmen, pressmen — all were eager in the 
chase after speculation. Every one was seeking what he could make on the 
Stock Exchange. The favourite way of making money was by applying for 
shares in an undertaking and then selling at a premium. The money was con- 
sidered to be honourably made. The ladies were not backward in the speculation. 
Her Grace did not object to apply for 50 shares. Even barristers asked for allot- 
ments. Premiums, they thought, grew like berries on a tree. Many persons 
were quite content, if their application for shares was too late, to get the amount 
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supposed to be realised by the sale at a premium. JTo mention an eminent name, 
there never had been a loan from Messrs. Rothschild in which allotments were 
not sent to friends, it being known they would be sold at a premium. | 

Into the causes which produced this state of things it would be out 
of place here to inquire : enough to mention its influence and mark 
its results. It may, be observed that it was quite different from the 
spirit of speculation, and it was simply a sordid greed of gain. At 
that period, said Mr, Grant — and there is no reason to doubt it, for it 
had been seen in the Canadian Oil Wells case — it was quite usual for 
directors to receive their qualifications, and no one thought it wrong,, 
or rather no one cared to reflect whether it was right or wrong, 
though the effect of it was of course - that directors were the mere 
creatures of the promoters, and blind instruments to carry out their 
schemes, instead of being, as they ought to be, and would be if 
chosen by the shareholders at large, honest and independent guardians 
of the interests of the company. All this was illustrated in the 
present case. 

The case was shortly thus : Mr. Grant was applied to by the duke 
de Saldanha to form a company to purchase and carry out a " con- 
cession " for the formation of tramways in Lisbon, and he formed the 
company in the usual way, in the way authorised and allowed by 
law : that is, he got seven persons together, one of them the duke 
himself, to subscribe the memorandum of association, each for a 
single share apiece : the articles of association proceeding in the 
.usual way, that these subscribers should appoint the first directors, 
and, of course, in the usual way, the first directors were the mere 
nominees of the promoters, and paid by them to act as such. The 
primary promoter was Mr. Grant himself — or rather the duke was 
the primary — though Mr. Grant was the active promoter, and he 
induced a firm of contractors to engage, that if he should obtain for 
them a contract with the company, on terms satisfactory to them, 
they should pay the duke and himself certain sums of money, 
amounting to about £70,000 out of the contract price ; which was to 
include not only the tramway, but all incidental expenses. A 
contract was accordingly prepared, under which the contractors 
were to receive about £310,000, out of which they were to make 
these payments. The company being formed, in the usual and legal 
way, by the seven nominal subscribers, they at once proceeded — also 
according to law — to name the directors, and these at once proceeded 
to adopt the contract and issue the prospectus, which mentioned the 
main contract between the conipany and the contractors, but not the 
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subsidiary contracts of the contractor with the duke and Mr. Grant, 
The usual means were resorted to in order to raise the shares to a 
premium, and in this way the whole number were subscribed. The 
tramway was made after some difficulties, but in consequence of its 
not being brought near enough to the city, the traffic did not pay, 
though that fault coidd hare been cured by a small extension, and 
so it was worked at a loss for a year or so, and then it was stopped. 
Had the shareholders chosen some good directors, probably some 
measures might have been taken to improve the position of the 
company, but instead of that, one or two of them took proceedings to 
wind up the company, and of course it was ruined. In the course of 
the winding up they discovered the contracts which had not been 
mentioned in the prospectus, and although in point of fact only a 
part of the money had been paid under them, the rest having been 
given up, in order to get over the difficulties in the way of the 
company, the shareholders naturally enough conceived the notion 
that if they had only known of the contracts they would never have 
taken shares in the company, and under that notion ninety of the 
shareholders brought actions on the statutory enactment to recover 
the whole of the sums they had paid for their shares, on the ground 
that the non-disclosure of the contracts was a breach of the statute, 
and that had the contracts been disclosed, they would not have 
taken the shares. Probably most people will have no doubt that the 
contracts were such as ought to have been disclosed, and will be 
disposed to think with Lord Blackburn, that they were just the kind 
of contracts which it was most necessary to disclose, and few will 
regret that the majority of the judges having so held, have also held 
that the action is maintainable. It is, however, a different, and 
perhaps more difficult question what is recoverable in such an action, 
and whether the whole amount paid for the shares is recoverable. 

It has been contended that, on the ground that the statute 
says the prospectus in such a case shall be deemed to have been 
fraudulent as regards those who took shares on the faith of it, 
they were entitled to treat their purchases of shares as vitiated by 
fraud, and to recover the price they paid for them, though the prin- 
ciple would only be applicable if upon discovery of the fraud they 
throw up the shares ; whereas they retained them, and went on with 
the winding up on the footing of their being still holders of the shares. 
Unless, however, this view could be maintained — that the share- 
holders were entitled to treat their purchases of the shares as vitiated, 
and to recover the whole of the sums they had paid — the real claim 



THE LISBON TRAMWAYS CASE. 27 

would only be for the damage caused by the non-disclosure, and 
though the plamtifiT said at the trial that, had he known of the 
contracts, he would not have taken the shares ; it is of course easy 
to say that, and it would be necessary to satisfy a jury of it, and 
it would be for them to consider whether the shareholders were not 
rather influenced by the positive representations in the prospectus, 
as to the character of the scheme and the prospects of success, and 
whether, supposing them satisfied on these points, it would be likely 
that they would throw up the enterprise merely because (as the Lord 
Chief Justice said in the Canadian Oil Wells case) certain sums were 
to be paid to certain parties by the contractors out of the contract 
price they were to receive. And it would be a question, as the Lord 
Chief Baron said, whether the failiure of the company did not arise 
from causes very different, 'and chiefly from the absence of any inde- 
pendence and any real interest in the directors, who, if they had had 
any real interest, would have refused to adopt the contract with the 
contractors until they had made enquiries which would have elicited 
the truth. 

The immense importance of the question as to the measure of 
liability in such cases must be manifest. Mr. Grant has stated {g) : 

"Since the passing of the Companies Act of 1867, under which the action of 
Twycross v. Grant was brought, 1 believe I am correct in saying that neai'ly 
2,000 companies have been formed under it, and I feel certain I am justified in 
saying that there are not 50 of those companies in which there have not been 
preliminaiy sub -arrangements with promoters necessary to the very creation of 
the company which, under the dictum of Lord Coleridge, would require to have 
been set out in the prospectus. 

"Ten years have elapsed since the passing of this Act, and the suit in which I 
am a defendant is the fii-st action which has been tried to attempt, to recover 
money under its operation. 

*' The present suit is for an amount of £700. If the judgment could be upheld 
and all the shareholders claimed and obtained similar results, it would practically 
amount to this, that a claim would be made for the return of the whole capital of 
the company — namely, £200,000, and if the law is good in this company, it must 
be so for any other company, which would create a liability, I have no hesitation 
in saying, of millions sterling, and let in a flood of litigation of literally hundreds 
of thousands of suits by shareholders against directors, promoters, and others, 
including men of unblemished honour and the highest* social position. " 

And Lord Justice Bramwell, in his considered judgment, fully 
adopted this statement, and said emphatically : 

** It is frightful to think of the litigation and ruin in store for many perfectly 
honest persons if the action be maintainable.'' 

ig) In coiut, and also in a letter in the Times, 
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The great question is, whether, in such cases, and wholly apart from 
actual fraud, the enactment operating without any reference to actual 
fraud, and applying, as Lord Justice Bramwell said, though the con- 
tracts not disclosed were perfectly honest, and even for the benefit of 
the company, the shareholders are entitled to recover the whole of the 
money they have paid for the shares, without showing that the 
scheme failed and the shares lost their value through the mere non- 
disclosure of the contracts. For in the present case the Lord Chief 
Baron said : 

** Nothing but the wide-spread and all-absorbing prejudice against Mr. Grant, 
which seems to have possessed the minds of most of those who have had to deal 
with the case, could have led to the idea that the contracts in question had any- 
thing to do with ithe future of the undertaking." 

That failure, in the opinion of the Lord Chief Baron, arose from 
other causes, deeply rooted in the constitution of the company, the 
cause to which the Lord Chief Justice ascribed the disaster in the 
Canadian Oil Wells case — the fact that the directors had no real 
interest in the concern, and were the mere creatures of the promoters, 
and, so were blind and indifferent, and as Lord Justice Bramwell said, 
merely fulfilled the purpose for which they were created, and followed 
the will of their creators. 

It is obvious that here, as the Lord Chief Baron said, is the root 
of the evil, and whatever way the law on this case is ultimately 
determined to be, the result of this remarkable case will be to pro- 
duce a deep sense and conviction in the public mind that there is no 
security for the shareholders in a company except that arising from 
their having the control over their affairs from the beginning, and the 
choosing their directors from the first : taking care, as they surely 
will, to choose such as have a real interest in the enterprise, and 
therefore an honest concern for its stability and success. So soon as 
the public understand this, and refuse to belong to any company in 
which it is not carried out, and" full and entire control secured to the 
shareholders, from the first, over all the affairs of the company, the 
objects which law and legislation have failed to secure will be at once 
attained, and that is the great truth illustrated in this remarkable case. 

It may be observed that while the present case was pending 
several cases were decided (t), in which it was held that the company 

{i) Thus in the Phosphate Sewage Company v. HartmorU and Others, a suit in 
Equity was maintained by the company against the promoters to recover the sum 
paid by the company to them for a concession which had, it was said, proved 
worthless, and the price paid for which they were to divide between them : part 
of the fraud alleged being that, in the meantime they, by operations in the market, 



RECENT CASES IN EQUITY. 29 

in any such case has a right to sue the promoters or directors in a 
Court of Equity on the ground of fraud and breach of trust, where 

had raised the shares to large premiums, and by sales had, realised large sums of 
money. The Vice-Qhancellor gave a decree in favour of the company, which was 
affirmed on aippeal. That, it will be observed, was a suit by the company against 
the "vendor" and promoters on the Common Law ground of fraud : quite diffe- 
rent from the liability on the statutory enactment for concealment of the contracts. 
In the case of the SoTnbrero Phosphate Company v. Erlanger, the Court of Chan- 
cery Division of the High Court of Justice, as the Times said, ^'aflToided another 
vindication of the principles of equity, sometimes overlooked in the City. " The 
case was simply this : that a property, bought by one of the others of the 
promoters for £35,000 and resold to another for £55,000, was represented in the 
prospectus as having cost £110,000. The Court of Appeal held that the company 
had a right to demand repayment to them of the difference between that sum 
which they had paid and the real value as shown by the price last paid — ^that is, 
£55,000 ; and they decreed accordingly. The court held that the promoters of a 
company occupy a fiduciary position towards the company, and were liable 
accordingly. That, however, it will be observed, was a suit by the company, on 
the Common Law ground of fraud in the promoters or directors, and it was not 
an action by a shareholder on the Act. 

In that case, however. Lord Justice James laid down with characteristic force 
and clearness the principles of equity and justice, on which it may be fairly 
conceived the enactment was framed and founded. * * A promoter,*' he said, ** was 
in a fiduciary position towards the company which he promoted, and if he had 
property which he wished to sell to the company in coui'se of formation, although 
he was entitled to sell at any price he liked to ask and could obtain, he was 
bound to make a full and fair disclosure of his interest in the subject-matter of 
the contract. And in this respect there was no difference between the position of 
a promoter and that of a trustee, or any other agent, to his cestui qTie trust or 
principal In this case fail* disclosure was not made by the syndicate who were 
the promoters of the company. It was not a technical nile, but a rule of equity 
and morality that a vendor should disclose his real interest in the property which 
he was about to sell. The full disclosure thus requu*ed by the rules of equity not 
having been made by the promoters, the company were entitled to have the 
contract set aside. As to the right of suit," he added, "the company alone 
would have the right to deal with a contract which the company as a company 
had entered into. They were not only entitled to sue, but were the only proper 
persons who could sue for the purpose of setting it aside. " But that was as to 
the common law right to set aside the contract : the right of each shareholder on 
the enactment is different. 

Curiously enough, while the case of Twx^cross v. Grants was pending there was 
another action pending, of Rocniey v. Twycross and OtJiers, which was similar in 
character, being an action by a person who had been induced to take shares in a 
company, against those who had acted as promoters, for alleged fraud in the 
concoction of the company and in the publication of the prospectus, on the faith 
of which the plaintiff alleged that he had taken his shares, the charge being that 
the prospectus stated that the land had been purchased for £15,000, whereas it 
had in truth been purchased by the promoters for less than £4,000, and they 
were to pocket the difference {Tvmes, Queen's Bench Report, April 13, 1877) ; 
that action has not yet come to trial. 
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the price and value of the concession ot other subject-matter of the 
concern has been falsely represented, or not truly represented in the 
prospectus ; but such suits were quite different from the right of 
action by the individual shareholder against the promoters, for the 
recovery of the money they have paid for their shares, on the simple 
ground that the contracts have not been disclosed. 

There had been for some years past a strong impression, that most 
companies were formed for the benefit of the promoters, and that 
their arrangements ought to be known to the shareholders. As Lord 
Coleridge said in his judgment : 

** These are all matters tvhich promoters may arrange for their own benefit, and 
keep entirely out of sight ; and it is notorious that by taking advantage of their 
opportunities in this respect, promoters have committed enormous frauds. The 
investigations which have brought these frauds to light have shown that there 
are certain methods commonly in use. by promoters to induce persons to take shares 
in worthless schemes and to supply the means by which promoters can enrich them- 
selves. Some of these methods are the following : — To put forth a prospectus giving 
a glowing description of the enterprise, omitting everything which, if known, would 
show it to be worthless. To enter into agreements by which the company should 
become bound to pay large sums of money to the promoters. To make arrangements 
for obtaining the command of a large number of shares in the company so as to 
control the disposition and market price of such shares. To arrange that the pro- 
moters or persons friendly to them should become directors of the company. 
Of these methods the first was seldom resorted to alone, and if it were, the law 
relating to fraudulent prospectuses was sufficient for all practical purposes. But 
the frauds perpetrated by means of concealed agreements, which were the most 
common, were also the most difficult to deal with. These non-discloswres by no 
Tneans Tnade a prospectus fravdulent (k) ; and unless the prospectus was fraudulent 
the deluded shareholders were generally without redress. To defeat frauds of 
this kind, some law was required to compel the promoters to disclose all agree- - 
ments entered into by them, and affecting their own remuneration by the 
company directly or indii-ectly ; the price to be paid by the company directly or 
indirectly for the property the company was formed to take ; the qualification or 
independence of the directors ; the issue or control of the shares of the company : 
experience showed that it was by means of secret agreements relating to matters 
such a^ these, that unscrupulous promoters succeeded in enriching themselves at 
the expense of their dupes." 

And Lord Coleridge, in accordance, as it appears, with the prepon- 
derance of judicial opinion, considered that the enactment under 
which the actions were brought against Mr. Grant applied to the 
non-disclosure of all contracts relating to such matters. But it is 
obvious that the real root of the evil, as the Lord Chief Baron pointed 
out, lay in the practices themselves, and especially in those which 
made the directors the mere creatures of the promoters, for if they 

(k) This was the key to the whole question, but it was forgotten at the trial. 
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were independent they would not adopt or sanction such transac- 
tions. It may be thought, as the Lord Chief Justice observed, that 
merely, to enact that the dates and parties to such contracts should 
be mentioned in the prospectus, without any provision to compel dis- 
closure of contents, was a very feeble protection indeed, though 
publicity, if really enforced, would, no doubt be a most eflfectual 
remedy. If, however, the effect of the enactment is to enable share- 
holders — merely on account of the non-disclosure of the contracts — 
to recover all they have paid for the shares ; and this, too, although 
the contracts, aa Lord Justice Bramwell pointed out, might be quite 
innocuous or even advantageous to the company, and even if not so, 
might have been perfectly honest ; then certainly the remedy would 
be stringent enough. But that view is founded on the notion that in 
such a case the prospectus is to be taken as having been isgued 
fraudulently ; and in Gover's Case the Lords Justices, including Lord 
Justice Bramwell, held that the enactment only gives a personal 
action against the parties who issue the prospectus, and not on the 
ground that they fraudulently issued the prospectus, or that they 
issued a prospectus which was fraudulent ; for, as Lord Coleridge said 
in his judgment, the rtiere non-disclosure was not fraudulent, unless 
there was a duty to disclose ; and for that very reason, as Lord 
Justice James said in Gover's Case, the statute enacted that the 
prospectus should be deemed to be fraudulent, that is, deemed to be 
what it was not — that is, that after it was issued, it should be treated 
as if it were fraudulent, as regarded those who had afterwards taken 
shares on the faith of it ; which by no means implied that it was to 
be treated as having been fraudulently issued. Still it is to be taken 
as fraudulent as regards those who afterwards take shares on the 
faith of it ; and if the shares were taken from them, then no doubt the 
contract for the shares would be avoided, and the shareholders would 
be entitled to recover from them the money they had paid for the 
shares. But it was held in Gover's Case, when the holders were 
allottees, and had taken their shares from the company, they would 
not be entitled to be relieved from their shares as against the com- 
pany — the company not being a party to the concealment., and the 
remedy under the statute being only against the persons. who are 
guilty of it. Whether in such a case, where they have not assigned 
the shares or received the price of them, the price can be recovered 
from them is doubtful ; and indeed it seems clear that it cannot, and 
that the remedy is an action for damages. Though most of the judges 
have held the whole sum paid can be recovered as damages, the 
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distinction is of no practical importance, and the practical result is 
the same, that the promoters will be liable to refund the whole of 
the money paid by the shareholders. 

Under that impression, however, not less than ninety actions were 
brought by shareholders to recover the sums they had paid for the 
shares in the Lisbon Company, and it is obvious that if any one of 
them was maintainable they could all be maintained, and that all 
the shareholders could maintain similar actions, and that the pro- 
moters would be liable to refund the whole amount paid for shares, 
even if it was £200,000. As it would have been useless to carry the 
whole ninety actions to trial at once, it was arranged that the plaintiff 
should not be called upon to proceed to trial with more than one of 
them at firat — that of Mr. Twycross ; and this seems to have led to 
the impression that it' was agreed that this should be takerfas a test 
action ; though, as there was no agreement that the other actions 
should be bound by the result of this, it is obvious that in no sense 
was it a test action, and, as the Lord Chief Justice said in his 
judgment in the Court of Appeal, " there was no pretence for saying 
that it was so." Even if it was so, however, as no better result could 
be obtained in it than a verdict and judgment for the plaintiff, and 
when the cause came on this was offered ; — the refusal of it could 
only be accounted for by the desire to effect an exposure of the 
practices complained of. That object certainly has been attained, 
and whoever may have been injured by it, the public, as Sir H. James 
observed, will certainly be benefited, and the case is one of the most 
illustrative and instructive that has ever occurred. 
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In the High Court of Justice, 26<fe May^ 1876, Common Pleas 
Division (a). Sittings at Nisi Prius at Guildhall, before 
Lord Coleridge, C.J. 

Tivy cross v. Grant and Others. 

The plaintiff's statement of his case was as follows : he sued the 
defendants for that they were promoters of the Lisbon Steam Tram- 
ways Company, and that they had entered into a certain contract 
with each other — 

" That in consideration of the expenses incurred and to be incurred, and the 
services rendered and to be rendered, by Messrs. Grant & Co., in and about the 
obtaining for them a contract, upon such terms as shall be satisfactory to them, 
for constructing and equipping certain lines of tramways, and also in and about 
the formation of the company, and the preparation of and advertising and making 
proper the prospectus of the company, and in using their best endeavours to raise 
and ])Iace the capital thereof; Clark & Co. shall pay to Grant & Co. the sum of 
£30,000 in cash out of the first payment which Clark & Co. shall receive under 
the contract ; and the further sum of £10,000 in cash — £5000 out of the second 
payment, and £5000 out of the fourth payment — and shall also pay to Grant & 
Co. £5800 in fully paid-up shares, or (at the option of Clark and Punchard) a 
smaller sum in cash on the second instalment being paid : and Clark and Punchard 
further agreed that on Grant & Co. intimating wiSiin thirty days of the first allot- 
ment of shares that they required Clark and Punchard to take up shares in the 
company to an extent not exceeding £4200, Clark and Punchard would accept a 
transfer of such shares, and pay to Grant & Co. the par price of the shares. " 

And that the defendant knowingly [and fraudulently, and with 
intent to induce persons to take shares in the company (b)], and well 

(a) The action, it is to be observed, was in the Exchequer Division, but came 
to be tried before Lord Coleridge, and so Was removed into the Common Pleas 
Division. Vide ^5^. 

(ft) This was irrelevant and impertinent, as being quite immaterial to the 
statutory right of action, and prejudicing it, by appearing to mix up a charge of 
common law fraud, which could not be made under such a vague allegation. The 
action' was brought upon the section in the Companies Act of 1867, 30 & 31 
Vict. c. 131, s. 8 : " Every prospectus of a company and every notice inviting 
persons to subscribe for shares in it shall specify the dates and tiie names of the 
parties to any contract entered into by the company, or the ;promoters, directors, 
or trustees thereof before the issue of such prospectus or notice, whether subject 
to adoption by the directors or the company, or otherwise : and any prospectus 
or notice not specifying the same shall be deemed fraudulent on the part of the 

P 
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knowing the premises, issued and caused to be published, a certain 
prospectus and notice inviting persons to subscribe for shares in the 
company, which did not specify the dates and names of the parties to 
the contract ; and the plaintiff on the faith of such prospectus and 
notice, took shares in the company, and paid to the company a large 
sum in respect thereof, having no notice of the contract, and the 
shares were and are of no value to the plaintiff, and he has lost the 
money he paid for them. 

There was a second Count in similar terms, as to a similar contract 
to pay to the Duke de Saldanha £20,000 in cash, and shares, which 
was set forth; and the plaintiff claimed £1000. The defendants 
pleaded, denying all the material allegations in the dissolution, and 
in November, 1876, issue was joined in the action, and it was 
entered for trial (c) and the case came on for trial before Lord 
Coleridge. 

Sir Henry James, Q.C., Mr. Morgan Howard, Q.C., and Mr. H. 
T. Atkinson were for the plaintiff. 

Mr, Serjeant Parry, Mr. Benjamin, Q.C., Mr. Cohen, Q.C., and 
Mr. R. E. Webster were for the defendant Grant. 

Mr. Hawklhs, Q.C., Mr. Thesiger, Q.C., and Mr. C. Bowen were for 
the other defendants — Clark and Punchard. 

On the case being called on before the jury were sworn — 

Mr. Hawkins applied either to postpone the trial on payment of 
costs or to allow them to withdraw their pleas, and submit to a 
verdict against them {d), adding that they were willing to bring the 
amount claimed and the costs into court. 

He made this application on the ground that the Vice-Chancellor, 
before whom the proceedings were in liquidation, had sanctioned a 
suggestion that negotiations should be carried on in Portugal for the 
re-egtablishment of the company, and that a gentleman had actually 
been secured by the shareholders with the sanction of the Vice- 
Chancellor, to go out for that purpose : and that these negotiations 
would be prejudiced by the trial (e). 

promoters, directors, and officers of the company issuing the same, as regards any 
person taking shares in the company on the faith of such prospectus, unless he 
shall have had notice of such contract." Vide ante, p. 15. 

(c) According to a Bule, all cases are etUered without reference to the Division 
in which they are ; hut there is an enactment in the Judicature Act, that until 
an order is made to transfer a cause, all proceedings — ^which would include trial — 
are to be in the division in which the cause is, and this requires that the causes 
should be tried in the divisions to which they belong, and the daily clause hsts 
are made out for each division which do ordinmly contain causes in that division : 
and though the Rule is construed as allowing these lists to be made out without 
reference to the divisions to which the causes belong, yet the .courts of each 
division would naturallv try the causes of that division, uidess there was some 
reason for a change. This case, for some reason, was put into the Common Pleas 
cause list, and then some application was made to Lord Coleridge to appoint a 
day for the trial, which he did ; but it is not known why or how it got into Lord 
Coleridge's list, it being an Exchequer case, and no order for transfer was made 
until after the trial. 

{d) On which of course judgm^t would follow ; a course of daily occurrence at 
Nisi Prius, and never until now objected to. 

{e) The line haying^ as appeared afterwuds, proved unremunerative only from 
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At the flame time he protested against it being supposed that he 
admitted any fraud, or that the defendants had. done anything to 
bring themselves within the terms of the statute. 

Mr. Serjeant Parry supported the application, distinctly stating 
that the gentleman who was to be sent out was supported by the 
liquidator and that his mission had the sanction of the Vice- 
Chanoellor. At the same time he declared that he did not admit 
that his client had been guilty of fraud or that he had acted contrary 
to the statute. 

Lord Coleridge said that the counsel for the plaintifiF need not 
trouble themselves to answer the application for a postponement (/). 

Sir Henry James opposed the proposal to submit to a verdict for 
the amount claimed in the declaration. The charge in the declara- 
tion, he said, was one of actual fraud {g) ; the plaintiff complained 
that the defendants deceived and defrauded him by the omission of 
material matters, by means of which (h) he was prejudiced, and that 
charge, he imderstood, he said, the defendants were ready to 
admit 

Mr. Hawkins : — No ; only admitting the charge under the statute, 
that these matters were omitted in the prospectus. 

Lord Coleridge, C.J. : — The defendants cannot be protected by 
their counsels' limitation of the admission (*'), nor alter the effect of 
an act done. If I allow them to withdraw their pleas, they must 
take the consequences, whatever they may be. 

Sir Henry James went on to urge that the application was one 
entirely in the discretion of the judge, and ought not to be acceded 
to, because, he said, there were 89 other actions by shareholders 
against the defendants on the same ground of fraud, that great expense 
had been incurred in obtaining evidence, and that this was a test 
action (j) ; that it had been arranged that the other actions should 
stand over until this was determined, and that the evidence taken in 
this action would not be available in the others; and lastly, that 
there was no foundation for the statement made as to the mission to 
Portugal with a view to reconstruction. 

its not having been carried into Lisbon, so that a small extension wonld have 
made it remunerative. 

(/) The application being made at the moment the case was called on for trial 
was clearly too late for a postponement ; not for a verdict. 

{g) This was not so {vide ante). The allegation that the defendants omitted ^ 
the matters fraudulently, and with intent to deceive, was not material under the 
statute, and was not sufficient at common law, but was idle and impertinent. 

(h) What ? The mattei's omitted, or the omission ?— a distinction lost sight 
of throughout. 

(i) But it is a first principle of pleading that only what is material is ad- 
mitted, and that nothing is material which is not necessary to sustain the cause 
of action. Now, as Lord Justice Bramwell said, the mere omission, however 
honest, is a cause of action ; so tl^at the allegation of its being fraudulent wa^ 
idle. 

(j) He did not say that it had been agreed that the others should follow the 
result of this, and so in no sense could it be a test action ; and the Lord Chief 
Justice, in the Court of Appeal, said ** there was no pretence for saying that it 
was.'* 

♦ B 2 
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The junior counsel for the defendants, who was cognizant of all the 
proceedings, distinctly stated that the other actions were not, in any 
way, dependent on this, and, indeed, some of them were on totally 
different grounds — on common law fraud, as distinguished from the 
statutory fraud. 

Lord Coleridge said the action was on the well-known enactment that 
knowingly and fraudulently the defendants withheld from the public 
in the prospectus of the company, of which they were promoters, in- 
formation which it was material for the subscribers to know (Jc). It 
is not denied that there are a great many other actions, brought by a 
great many other plaintiffs, on the same ground, and it has not been 
denied (I) that this action has been treated as one to be tried in order 
to test the question. As a matter of course, one knows that this 
action being tried, must most materially affect the result of the other 
actions. We are here to-day to try it, but there being ways by which 
the defendants might, if they had desired, have prevented the trial 
of the action (w), they allow the counsel, and jury, and witnesses, to 
be gathered together, and then they, first, make an application for a 
postponement, for which I see no foundation, as the statement made 
is not verified by affidavit, and is denied, and next, as to the withdrawal 
of the pleas, the same observations apply (^i). The action ;s here to be 
tried (o). If it was desired not to try it, there are ways whereby, 
upon terms satisfactory to the Judge at chambers (p), the pleas might 
have been withdrawn, and the trial might have been prevented (q). 
That course was not taken, therefore I can grant no leave to the 
defendants, nor afford any assistance to them (r) in the course they 
desire to take. Of course the counsel for the defendants will follow 
their own judgment as to whether they will offer evidence or appear 
in the case. But I cannot allow the withdrawal of the pleas under 
these circumstances (s). 

The counsel for the defendants formally offered to consent to a 
verdict for the full amount claimed — <£1,000. 

Lord Coleridge, L.J. :— I cannot stop Sir Henry James. 

Sir Henry James : — We will not take it. 

(k) This is no part of the enactment, and was not involved in the cause of 
action under it, which would be equally complete whether the contract were 
material to be known or not. 

(Z) It was in effect denied, and was notlso in fact, though supposed to be so. 

(m) That is, simply by . making the very apphcation which was now being 
made, and which, as Lord Coleridge himself intimated, was a matter of course, as 
it clearly was, and its being made at the trial only increased the costs payable by 
the defendants. 

{n) Hardly so ; there was a proposal to assent to the plaintifiTs demand. 

(o) Not if it was not necessary to try it. 

ip) That is, on the terms of payment of costs, and consenting to a judgment. 

(g) Precisely so ; it was a mere matter of course, and because it might have 
been done yesterday it was not to be done to-day. 

(r) No assistance was asked nor required, all that was necessary was that the 
judge should not interfere to prevent iwiat he admitted to be a matter of course. 

(s) It was not necessary that the pleas should be withdrawn ; they are never 
withdrawn when a verdict is taken by consent. So counsel amended their 
apphcation. 
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The jury were then sworn, and the counsel for the defendants again 
formally repeated then* consent to a verdict, but 

Lord Coleridge, C.J., said, I cannot prevent Sir Henry James, nor 
do I desire to prevent him from making any statement he likes (t). 

Upon this the defendants' counsel withdrew, on stating that it was 
not their intention to appear for them in the case (u), 

{t) That is, from opening at full length a cause not disputed. 

(u) Next day this letter, signed by Mr. Grant's counsel, appeared in the papers, 
addressed to him : — 

** Under the very peculiar circumstances in which the action of Tvyycross v, 
QraTit has been allowed to proceed, we think it due to you to state that the course 
taken by us on Friday last was taken after full consideration, and entirely on our 
own responsibiUty. 

** For reasons which will be forthwith stated to the full Court, we were and are 
of opinion that you would not have had an opportunity of thoroughly vindicating 
yourself in the present action. 

" If the juiy should arrive at an adverse verdict, their decision must be reviewed 
by another tribunal, and on that occasion, as well as on the trial of the pending 
actions, the whole of your case will be placed before the pubUc, who will, in fair- 
ness and justice, until then, suspend their judgment. ■ 

" P.S. — You are at liberty to publish this letter." 

Lord Coleridge took occasion to observe, evidently with reference to this 
letter, "that things had been done and said in the course of this case which 
were altogether beyond his experience and reading in his profession. He 
should reserve, however, what he had to say on that head till the summing 
up." In his sumtaing up, however, Lord Coleridge did not advert to the 
letter, though he entered into an explanation as to how he came to be trying 
this case (as to which vide ante). On the .plaintifiTs sohcitor appearing as a 
witness, Lord Coleridge took occasion to ask him, " has it been ever suggested to 
you, either directly or indirectly, that the defendants would not have a fair trial, 
if the case was tried ? " To which the answer was, ** certainly not." On which 
Lord Coleridge observed to the jury, **you have heard the grounds that were 
put forward on Friday, and you can judge whether any such grounds existed at 
the time, or was even remotely hinted at." This must be supposed to have 
refen-ed to the application to postpoTie the trial, which, of course, stood on grounds 
entirely diJBferent from the application to submit to a verdict and ju&nent, 
which, as Lord Coleridge himself said, was really a matter of course, so that the 
only reason he gave for not acceding to it was that it was so much a matter of 
course, that it could have been done any day, and as it might have been allowed 
yesterday so ought not to be allowed to day ! Mr. Grant, in his able address to 
the jury, alluded to the matter in a good-humoured way, in these terms : ** If 
this case had been against Brown, or Jones, or Robinson, I think my lord 
would have said, * he offers you aU he asks, what more can a man do ? I can- 
not have the time of the court taken up.' I think you would have said it, my 
lord ! But you thought it was Mr. Gi-ant's case ; and you would hear the case, 
you said, I have come here to hear it, and I will have the case heard." There is 
this fatal objection to a trial under such circumstances, that it cannot be a trial 
a,t all ; for, of course, after the offer to submit to a verdict, trial must really be a 
farce ; and for that reason the eminent counsel for the defence withdrew in the 
present case. It is proper, however, to add that Lord Coleridge was called upon 
to decide suddenly, on an appUcation made at the last moment, and under 
circumstances which gave some colour to the representations made to him, that it 
was to avoid the trial of a test action. But the Judges of the Court of Appeal 
were all agreed that the proper course was to have simply directed the vemict 
to be entered. The Lord Chief Justice and Lord Chief Baron declared that 
in all their experience they had never known a different course taken. Lord 
Justice Brett silently assented; and though Lord Justice Bramwell — with 
characteristic generosity — said he thought the Lord Coleridge was ri^ht, his 
reason was rather paradoxical ; — that the defendants objected to the trial, and 
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Sir Henry James then proceeded to state the plaintiff's case to the 
jury, again stating it as a case of fraud against the defendants {v). 

The history of the case was this. In 1871, as Sir H. James said, 
" the minister representing at our court the kingdom of Portugal, 
the Due de Saldanha, came to this country, having certain 
concessions for the making of tramways from Lisbon to certain 
places. He arrived in London with these concessions, which he no 
doubt deemed a valuable property," (w) and was introduced to Mr. 
Grant, "who seized the idea of the scheme with quickness as being one 
which the British public would appreciate, and he at once determined 
that the Tramway Company coulc^ be brought before them with 
success." In June he invited the firm of Clark and Punchard to 
make a tender for lines from Lisbon to Cintra and another place, 
and they made a tender for 120 miles, and with stations and stock 
complete, for £287,600, though- there was a subsequent tender for 
£309,500 for 68 miles — by a different route. 

Evidence was 'given in support of the case, that is, to prove that 
the defendants were promoters, that they had entered into the 
conti-acts referred to, and that they had issued the prospectus which 
did not mention them. (The material evidence only is stated.) 

The documents mentioned were put in evidence; the two contracts 
in question ; and the prospectus, which did not mention them, but 
only the contract between the company and the contractors. 

On the 6th July, 1871, there was a contract between the 
company and Clark and Punchard, signed by two of the directors, 
under which the contractors were to make the line for £309,810, 
and pay interest on the capital until the line was cpmpleted (which 
was to be in a year), and they were to pay all expenses of and attendant 
upon the formation of the company, and the raising and placing the 
capital thereof, prior to the allotment of shares. The memorandum 
of articles of association were produced from the Registry of Joint 
Stock Companies' Office. By Article 57 it appeared that : 

** No person shall at the future election of directors to be held during the year 
1873 be qualified to be elected or act as director unless he be the registered holder 
of 60 shares in this company, upon which all calls and fees then due hare been 
paid, and which he has been the holder of 90 days." 



could not be hurt by it, because they could not be worse off than with a verdict 
against them (forgetting that irreparable injury might be done, as was in fact 
done, to third parties as well as the defenaants), and he added, what conclu- 
sively showed that the course taken was wrong ; that he thought the plaintiff 
would not be entitled to recover the costs of the trial he hsS thus uselessly 
brought on ! On the other hand, as the Lord Chief Justice and Lord Chief 
Baron pointed out, no one was at all benefited by the trial which took place, for 
the case is still pending, and the other 89 actions were all carried on and set 
down for trial, just as if this case had not been tried, there having been no 
arrangement tiiat they should abide the result of the present. And if this trial 
had been avoided, the company might have been resuscitated, as the liquidator 
desired, so that the trial was not only useless but ii^jurious. 

(v) This was quite irrelevant, the action being merely for not having these 
contracts in the prospectus. See Lord Justice Bramwell's judgment. 

{w) This statement, which is in the words of Sir H.' James, quite negatives any 
idea of fraud in the ine^ion of the scheme. 
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On the 6th July, 1871, the memorandum of association was 
registered, the seven subscribers, according to the act, subscribing 
each for a single share. By the articles of association, " The first 
directors were to be appointed by the subscribers to the memorandum 
of association.'* Immediately after registration the directors were 
appointed by these subscribers, and on the 1st July the prospectus 
was issued, and it stated, 

•* A contract lias been entered into with Clark and Punchard for the making of 
the Ime for £309,810, and that this would include the acquisition of the con- 
cessions, and the licence to all ' payments incidental to the formation of the 
company.* " 

It was added : 

"The articles of association, agreement with contractors, and copies of the 
official documents relating to the concessions can be seen at the office of the 
solicitor. '* 

But there was no mention of the contracts with Mr. Grant and the 
Duke de Saldanha. 

It appeared that in the second original estimate, £309,800 for the 
shorter route — of 68 miles — the amount was made up thus: For 
works, plant, stock, &c., £196,000, and in addition, the payments to 
be made to the duke for the concessions, £22,000, to the patentee 
for his licence, £7000, and to Mr. Grant for his services in forming 
the company, and raising the capital to £45,800; besides which there 
was a sum of £6000 fcr directors' qualifications which the contractors 
were to pay, and £32,000 for interest they guaranteed on the 
capital; these items making up £112,800, and added to the estimates 
for works, making up the contract price of £309,800. By the 
contract of the company with the contractors they could pay " all 
expenses of obtaining the concession and patent, and all expenses 
incidental to the formation of the company," and this contract, with 
that stipulation in it, was mentioned in the prospectus; but the 
contracts of the contractors with the duke and Mr. Grant were not 
mentioned in it. The prospectus stated : 

" From the estimates of the probable traffic of the tramways to be constructed 
by the company, founded on returns from municipal authorities fiunished by the 
Duke of Saldanha, there can be no doubt that the traffic will be unusuiJly large, 
as these lines have three different sources of revenue available, viz., passengers, 
goods, and produce, each ef which would suffice for a satisfactory return of 
capital." 

There was no evidence to show that this was untrue. Mr. Grant 
in his answer to interrogatories, stated : — 

**I cannot charge my recollection as to whether I prepared the prospectus in 
the first instance, or whether a draft prospectus was sent to me. I believe I made 
various s;aggestions with respect to it, but what, or to what extent I do not 
rccoUect,'* &c. 

The Directors, on the 7th July, proceeded to sanction and adopt 
the contract already drawn up and prepared between the company and 
Clark and Punchard for the payment to him of the £309,800. 
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It appeared that Grant had proposed to the contractors that the 
sums be paid to the duke and himself were to be added by Clark & 
Co. to the contract price, in the contract to be made between them 
and the company for the construction of the line. 

It appeared that Clark and Punchard suggested directors — six lists 
found were in their handwriting. 

A witness stated that the proof of the prospectus was brought to 
them by the defendant Punchard, or the solicitor of Clark & Co., 
and it appeared that a number had been sent to them by Grant for 
distribution. 

The allotment took place between the 8th and 15 th of July. 

"The plaintiff was original allottee, and having recovered a prospectus 
during that time, applied for 70 shares, and was allotted them, and 
paid them up. He stated that if he had known of the two contracts 
set out in the pleadings, he would not have taken the shares : and he 
also said that if he had known that any contracts at all had been 
entered into between Mr. Grant and the contractors in relation to 
this company, he would not have taken shares. He never, he said, 
heard of the contracts until the winding-up order. 

Evidence was given of purchases by Mr. Grant through the week 
between the 8th and 9th July, 1871, of 4990 shares in the company, 
in parcels from 50 to 540 shares, and at prices varying from 2J 
down to i premium. Evidence was also given of sales by him of 
340 shares, leaving a balance of 4658, of which Clark & Co., 
by Punchard by their contract with him were required to take 
4600 at par : so that then Grant would actually hold about 50 
shares. 

Entries in Mr. Grant's books were put in to prove the various pay- 
ments on account of the company, as for directors' qualifications, &c., 
who were debited to the co-defendants. • 

On 5th July, before the prospectus was issued, the promoters had 
from a respectable engineer his report or opinion on the species of 
tramway proposed to be adopted. 

In August 1871, just after the allotment was made, the engineer 
was sent out to inspect the line, and sent home reports stating that 
he found unforeseen obstacles and difl&culties. 

After these reports were received, correspondence took place 
between the defendant Mr. Grant and the co-defendants, the con- 
tractors on the subject, in which it appeared that a new route was 
suggested. 

It appeared, however, that Mr. Grant urged that the scheme 
should be abandoned and the money returned, and a letter dated 
12 September, 1871, from Clark and Punchard to Grant was read, to 
that effect. 

The reply fi'om Grant to Clark, Punchard, & Co. was read to 
the same effect, dated 13 September. 

But it appeared that the stockbrokers objected that there had been 
dealings in the shares for which a settling day would not be appointed 
unless the company went on; and so it went on, imder altered 
arrangements, the line being changed. 
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A contract between Clark and Punchard and Grant dated . 20th 
September, 1871, was put in (varying the terms of the original 
agreement), by which Grant undertook to receive the sum £17,000 
in cash in lieu of £30,000 in cash to be paid out of the first 
payment which Clark and Punchard were to receive on account of 
the contract In lieu of CliJ-k and Punchard paying over £6800 in 
fully paid-up shares, they undertook to transfer 1000 fully paid 
shares, representing £11,000, to Grant or his nominees. Clark and 
Punchard were to take over 4600 shares at par value from Grant on 
the setthng day. 

A letter dated 29th September, 1871, from Clark and Punchard to 
Grant was read. The letter contained a cheque for £23,000 in 
payment of the 4600 shares which they were to take from him 
on the morrow (the settling day). The transfers were to be made 
out as follows: — The Duke of Saldanha, 1100 shares; Lamanjat, 
400; E. Clark, 500; —Punchard, 500; and Grant and Co., 1100 
shares, <Src. 

From 1871 to 1873 directors required no qualifications. 

Extracts from the books of Messrs. Clark, Punchard, <& Co., 
were put in, and from \mder the head of capital expended and 
invested on the Lisbon Tramways account it appeared that between 
the 22nd September, 1871, and September, 1872, they received fixjm 
the directors, under the terms of the contract, various sums, making a 
' total of £213,000 received by Oark and Punchard. 

It appeared that Mr. Gra;nt had paid various simis to the city 
editors of certain newspapers, who afterwards wrote in favourable 
terms of the company. 

It appeared from the official Stock Exchange List of the 26th 
September, 1871, there was no quotation of the Lisbon Steam 
Tramways on that day. On the 27th Lisbon Steam Tramways £10 
shares, £5 paid, were quoted 2| to IJ discount. It was stated that 
if the broker had sold at 2^ prem. he could by buying back at that 
date get £4 per share profit — indeed more than that Early in 
June, 1875, the month this action was commenced, the £10 shares, 
all paid, were quoted J to IJ. On the 15th June the shares were 
quoted J to f . 

It appeared that 35,169 shares of £10 each were applied for, and 
20,000 were allotted. There were debentures to the extent of 
£150,000. The shareholders, who had the first option of subscribing 
took £25,000 and the public took £25,000. Altogether the company 
got £250,000 in cash. The contractors were paid to some extent, 
in debentures in lieu of cash. The balance of cash the company had 
when it went into liquidation was 13s. 8d. No money was trans- 
mitted to this country in the shape of revenue derived from the 
working of the line, but £5000 to £6000 were sent to keep the line 
at work. The line commenced work September, 1873, and was 
worked for fifteen months at a loss of £6000. The traffic losses were 
incurred within twelve months. 

In November, 1874, a winding-up order was applied for by the 
plaintiff. 
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On the 17th July, 1875, the order was obtained. 

In the course of the proceedings, before the order was obtained, 
the plaintiffs solicitor said he became possessed of information on 
which the action was brought ; it was not on information disclosed 
prior to the winding-up order. 

On the 7th June, 1875, this action was brought, which was one of 
ninety similar actions. 

The plaintiff said he never heard of the contracts until his attorney 
was served with the order. 

Sir H. James at the close of the case stated these questijons, which 
he conceived arose, and on which he desired the findings of the jury. 

1. Were the contracts declared on made by the defendants? 

2. Were the defendants promoters of the company at the time of 
making the contracts, and at the time of issuing the prospectus 1 3. 
Did they issue the prospectus ? 4. Did they withhold all mention 
of the contracts in the prospectus? 5. Did the plaintiff take his 
shares on the faith of the statements in the prospectus ? 6. If these 
contracts had been referred to in the prospectus would the plaintiff 
have taken his shares ? 7. Had the plaintiff notice of the existence 
of the contracts. 8. Were the contracts connected with the affairs of 
the company ; and "Vere they such as required to be known to a 
person about to apply for shares ? 9. Did the contracts materially 
affect the interests of the company? 10. Was it known to the 
defendants, and was it the fact, that the company, when formed, 
would bear the burden of the payments to be made under such con- 
tracts, and that the sums to be paid under them would come out of 
the funds of the company ? 

II. Were the contracts made, and the fact of their existence 
suppressed, in fraud of the company, and of persons invited to take 
shares in the company ? 

At the close of the case for the plaintiff, which took two days, Mr. 
Grant, the defendant, appeared and addressed the jury in his defence, 
with remarkable ability, for several days. ^ The defence came in sub- 
stance to this: that notwithstanding the accusation of fraud, the 
charge against him, in substance, was merely the knowing or inten- 
tional omission of the contracts in question from the prospectus, and 
that the allegation that he did it fraudulently, did not carry it 
further, being merely the legal inference, from the statutory enact- 
ment, that, on account of such omissions the prospectus should be 
deemed fraudulent as against those who issued it, and as regarded 
those who took shares on the faith of it ; and this, -Lord Coleridge at 
the close of the case, admitted. He then contended that the con- 
tracts were not such as required to be stated, as they were not 
contracts with the company, or such as were intended to be adopted 
by the company, nor did the monies to be paid come out of the funds 
of the company, but out of the contract price. 

He further contended that the contracts were honest, as the 
payments were fairly due to the duke for the concession, and to 
himself for forming the company to obtain and work it ; moreover he 
contended that as the only contract which, in his view was required 
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to be stated, — ^the contract of the company with the contractors, his 
co-defendants, including all sums payable for the concession, &c., and 
all expenses " incidental to the formation of the company," was men- 
tioned in the prospectus, and it was also stated that it included these 
items; this was sufficient to put any shareholder on enquiry, and 
amounted to a substantial disclosure. Lastly, he contended that at 
all events no real damage had arisen from the omission to mention 
the contracts in question, because there was a substantial disclosure, 
enough to put the plaintiff on enquiry ; and because the failure of 
the company and the worthlessness of the shares had not arisen from 
the mere non-disclosure of their contracts but from other causes, not 
at all affected by them. 

Lord Coleridge to the jury : — The action is brought under the 
38th section of the Act of Parliament. What may be deemed to 
have been the objects of the legislature in passing that Act of 
Parliament, it is quite impossible . for you or me to say. It is not 
an Act of very ancient date, and it is new to me to be told that it 
has never been attempted to be enforced, and that no action has ever 
been brought under it (a). But whether that be so or not, it is a recent 
Act, and when the words of it come to be looked at, they will not 
afford any great difficulty in the way of explanation of them. The 
apparent object of the Act is a very simple one, and a good and sensible 
one: it is to prevent, as far as possible, shareholders from taking shares 
in a company, the real condition of which financially they do not know, 
if their ignorance is wilfully produced by the person described in the 
enactment, and in consequence of that ignorance on their part, so wil- 
fully produced, they have got something which is different from that 
which they thought they were getting. That seems a reasonable object 
for the legislature to aim at : whether they have effected it is not for 
me or you to decide. 

I think besides the withholding of this information being useful on 
the part of the person- described, it must also be fraudulent, in a 
sense which I will explain. I do not think that the mere mention of 
the word " fraudulently " gives the declaration a different sense, 
and Mr. Grant is right in saying that what he has to meet is a charge 
under the enactment. But inasmuch as the Act has said that if a 
party filling a particular position conceals a contract, then whether 
he meant to do it fraudulently or not, still if it was a contract which it 
imported the shareholder to know (6), and if the shareholder took his 
shares, when, if he had known it, he would not have taken them, as 
against the party who wilfully concealed that contract from him, it 
should be deemed a fraudulent act ; whether it was a moral fraud or 
not, he has misled the shareholder (c), and he is to be held for the 
purposes of this Act to have committed a fraud upon the shareholder. 
Society may think of you exactly as they thought of him before ; 

(a) It is believed it was the first brought by a [shareholder which had come 
into court, vide ante, 
(h) This is a qualification not to be found in th& enactment, 
(c) This is not included in the enactment. 
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but if you have contributed to get money out of a man's pocket, by 
withholding information which you ought to have given him, then 
in the words of the Act, you have committed a fraud, and the conse- 
quences must be such as I will explain. Therefore, though I ccnicur 
with Mr. Grant in thinking that the charge which he has to meet is a 
charge of having broken the statute, I do not concur with him that he 
could- have broken the statute without, in the intention of the statute, 
having committed a fraud (d). Therefore you must be satisfied that 
in the words of the statute, Mr. Grant is guilty of a fraud (e). 

The latter words of the enactment are in my view to be read 
thus : " Contracts entered into by the company before the issue of 
the prospectus, whether subject to adoption, or otherwise, by the 
directors or the company." Therefore I am of opinion, that it means 
this, that every prospectus must contain a notice of the dates, &c. of, 
any contract entered into by the promoters, directors, or trustees, 
of any company prior to the prospectus, whether the contract is or is 
not subject to adoption by the directors or the company. Therefore 
the defendants are not entitled to escape merely because the con- 
tracts were contracts to which the company was no party, and which 
were not subject to adoption by the company or the directors. To 
my mind it would bring this Act almost to an absurdity and a dead 
letter, if it pointed only to such contracts as the only contracts 
that are to be specified in the prospectus, that is, contracts to which 
the company was party, or which was afterwards to be adopted, and 
become binding upon the company. Suppose these contracts, instead 
of being in round numbers for X7 0,000, were for £700,000, and the 
whole capital was only £900,000 so as to leave only £200,000 for 
the tramways, and the company got into difficulties, supposing the 
case of the directors knowing this, what would be the case of any of the 
shareholders ? Yet if Mr. Grant's construction is correct, such a case 
would be left unprovided for. My opinion is that if you think these 
contracts were important to be known, and, in the sense I have 
explained, did really affect the company, then it was not because the 
company was not a party to them, or they were not to be adopted by 
the company, that the defendants ai-e to be held not liable. 

It is not every member of a company who knows of a contract of 
this kind, and who wilfully, and in that sense fraudulently, suppresses 
it, who is liable. He must be, in the words of the statute, either a 
promoter, a director, or an officer of the company, before he can be 
made liable in the sense I have stated. Now officers of the company, 
the defendants hardly were : directors they certainly were not ; and 
therefore the question really for you on that head will be whether 
they were promoters ? I have explained to you in what sense the 
word contracts must be construed in the enactment; and you must be 
satisfied that the defendants were promoters, and also that it is a 
contract within the words of the Act. Then is this a contract entered 
into by the company or promoters, directors, or trustees 1 It is not 

(d) Vide ante, 

(c) There are no such words in the enactment 
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entered into by the company, clearly ; therefore, it is not entered into 
by the directors. It is not entered into by the trustees ; is it a 
contract entered into by the promoters 1 Are these contracts, or 
either of them, contracts to which the promotera were parties ? If 
they were so, and the defendants were promoters, it seems to follow, 
though other questions arise, that they would be liable. . Other 
questions arise, because you must be satisfied that they were Wilftdly' 
and knowingly withheld. They were withheld in feet, and it is 
perfectly plain that they were withheld intentionally. Therefore, if 
they were contracts within the meaning of the Act, if the defendants 
were promoters within the meaning of the Act, it should seem that 
the terms of the Act are satisfied. These are matters entirely for 
you. If you think that the contracts were concealed knowingly, 
then the Act saying that it is fraudulent, we are bound to obey it, 
and there is an end of the matter. 

The Lord Chief Justice here entered into an explanation or vindi- 
cation of the course he had taken in refusing to allow the verdict to 
be taken. There were, he said, eighty-nine other actions, and though 
there had been no consent that the verdict in this case shoiild bind 
the others, yet, he said, the question of liability would be tried once for 
all in the case now being tried (a). 

Now the question in the case is very much narrower and shorter 
than Mr. Grant has been disposed to make it. The Lord Chief 
Justice then went into the details of the case as to the tender and 
contract for the tramway. The tender was, he said, for £304,000, and 
the scheme propounded was for 68 miles instead of 120. Yet the 
contract was entered into for <£309,800. It is suggested that this 
was by adding to the fair sum to be paid for the line, the preliminary 
expenses, directors* qualifications, &c. Substantially the difference 
between the larger contract for the smaller number of miles against 
the smaller contract for the larger number of miles was made up of 
these two contracts, the existence of which was undoubtedly con- 
cealed, while it appears that it was arranged that the sums to be paid 
under these contracts were to be added to the contract price, that is, 
the two contracts were not so stated, that the public might judge, 
whether they would take shares although these contracts existed, 
but the amount of the two contracts was to be added to the contract 
price which was to go forth to the world, as the real and proper 
contract price. 

These are the contracts mentioned in the declaration : contracts by 
which £40,000 was to be paid by the contractors to Grant in cash, 
and besides that he was to have <£5800 in cash or shares, so that 
they were to pay £45,800 and further he could call upon them to 
take 4200 shares at par, and by the other contract they were to pay. 
the duke £22,000 in cash and shares. Now the whole contract price 
they were to receive and for which the tramway was to be made was 
£309,000. And the first question you have to ask yourself as men 
of common sense is, Were these two contracts material to be dis- 

(a) This turned out not to be so^in fact, but it seemed so at the time, vide ante. 
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closed ? (b) Was it material that the public should know that of this 
£309,000 which they were to subscribe, £70,000 was to go for 
unproductive payments, for it was to go into the pockets of these two 
men, and nothing at all was to be done for it 

I do not forget the concession — but there was to be £70,000 
beyond all they could have any reasonable right to expect, which was 
to go into the pockets of these two men. 

Was that a contract which it was material for the public to know 1 
I am addressing twelve special jurymen of the City of London, men of 
business, and you will ask yourselves this question : Would it not 
have been a most determining element m your resolution to take 
shares in the company that £70,000 was to go into the pockets of 
two gentlemen for almost nothing? No doubt the duke had the 
concession and sold it to the company, and, so far as it appears, it 
was this very concession, and the fact that it did not give a right to 
come into Lisbon, and that the tramway only came within a mile and 
a half of Lisbon, made one of the great difficulties in working the 
company. Most likely it rendered the concession comparatively worth- 
less, and you must judge for yourselves how far it was probable that tho 
price which was to be paid for the contract to the duke ought to 
have been stated. One cannot well understand why, if it was fair, 
it was not mentioned ; especially as the duke was the chairman of 
the company. It will be for you to consider how far the mere fact 
that it was a contract with their own chairman, and that it was 
not stated in the prospectus, is to have any effect upon your 
judgment. 

In my judgment they are contracts within the enactment, and if 
they are contracts entered into by the promoters, and if you think 
that they were contracts which it was important to have disclosed to 
the public before the prospectus was issued, I tell you in my opinion 
they are the contracts pointed at by the enactment. It would be a 
foolish Act, indeed, if such a contract (I am not now speaking of the 
particular contracts) were not to be set out. It is obvious that con- 
tracts of this description might most materially affect the value of the 
shares in a company, and therefore it was most material that the 
public should know of the existence of such contracts, if they really 
had existed. That is quite plain. However, that is a matter for you, 
and you must form your own opinion upon it, but it seems to me to 
be perfectly plain that if they were material to be known, they were 
knowingly withheld ; because, how about the prospectus 1 

The directors authorised it to be issued, but who drew it ? (The 
Lord Chief Justice here went into the evidence to show that the 
defendants were parties to its preparation.) 

It is suggested that the defendants were not " promoters,'* and it is 
said with truth that there is no legal definition of a " promoter," but, 
like many other things, it is a matter of common sense — promoters 
are men who promote, and, as Mr. Grant himself said, he was '^ doing 
the work of the company so far as to constitute and create the 

(b) That is not a test indicated in the enactment. 
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company." If a man is so working he is a promoter, and it would be 
playing with our common sense to suppose otherwise. I really do not 
know what a promoter is if Mr. Grant was not one. It is a matter 
of fact for you certainly, but it is also a matter of common sense, and 
I cannot see who would be a promoter if Mr. Grant is not. He 
advertised it, he dealt with newspaper writers about it, his ofl&ces 
were used for the purpose of allotment, and if that is not being a pro- 
moter of the company, I have great difficulty in comprehending what 
a promoter is. Then were Clark and Punchard promoters? They 
furnished the names of the directors, they suppHed the money which 
the directors took as their qualifications, they were responsible for the 
prospectus, they were deeply interested in the creation of the company, 
because out of it they were to get the .£309,000. That contract was 
entered into on the very day when the company first started, and ask 
yourselves — but for Mr. Grant and Messrs. Clark and Punchard where 
would have been the company 1 It is plain that it existed by and 
through these gentlemen. It would be playing with your under- 
standings to affect that there is any doubt about it. There is abun- 
dant evidence, if you choose to act upon it, that Mr. Grant and Messrs. 
Clark and Punchard were in the plainest sense of the word " promoters 
of the company." 

It is quite plain that they entered into the contracts, and it is 
for you to say whether they are contracts which ought to have been 
disclosed to the public ; but it is plain that they were not — that they 
withheld, and withheld from the prospectus, for which these de- 
fendants are responsible. Then is not that all that the Act requires : 
a contract important to be disclosed, entered into by the promotera, 
and knowingly withheld from the prospectus for whiqh they are 
responsible. Then if that be so, the declaration is made out. 

But Mr. Grant insists that the contracts were mentioned in the 
passage in the prospectus, which says that the sum of £309,000 
includes the acquisition of the concession, and also all payments 
incidental to the formation of the company. I am addressing men 
of business, and will ask, would that be notice to the world that 
about a quarter more than a fifth of the whole amount was going to 
the duke for the right to do the work, and £45,000 to Mr. Grant 
for procuring the contract ] If you think that was fair notice of the 
contracts for these payments it is for, you to say so, but I should not 
have thought so (c). 

This is how the matter stands up to the time of the issuing the 
prospectus. I believe I have stated to you the whole case. The 
case is under the enactment. The contracts are what I have told you. 
Whether they were material is for you. Whether the defendants 
were promoters is for you. And it is for you to say whether they were 
wilfully withheld? That will be nearly the whole case. There have 
been a great many extraneous topics introduced, which were intro- 
duced in the first instance by Sir Henry James. They are in one 

(c) Mr. Grant here observed that he paid all the expenses of the company, 
'counting he said to abouf i^lO,000. 
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sense, and. in one sense alone, niaterial, viz., that if it could be 
suggested that these two important contracts have been withheld 
by mistake, and that there was no desire to withhold them, it might 
be a question whether the defendants . were liable imder the enact- 
ment. In my judgment, indeed, they would be, even in that case. 
For the reasons I have mentioned it seems to me, that the Act means : 
These contracts must be stated; and if you do not state them people 
shall have a remedy against you, whatever your motive in not stating 
them" (d). If you knew of them and did not state them, all 
persons who take shares in your company after that, shall, as against 
you, have an action for fraud." But it is not material in this case to 
go so far as that, because here it is manifest that they were with- 
held. If you think they were material, if you bear in mind what 
was their real character, it cannot be doubted that they were not 
only withheld wilfully but for reasons which I had rather not 
characterise — reasons which were at any rate indirect, and which it 
was not desirable that the public should know of. But, however, 
other matters, very moving and interesting, have been gone into 
on the one side and the other, which may throw a light upon the 
motives of the defendants in withholding from the public these two 
contracts (e), and I will say a few w^ords upon them. 

It is said, that the whole thing was a sham and that you, the 
defendants, knew it was a sham. You never meant this to be a 
bond fide matter. You meant to put the money into your own 
poskets and to leave the public to whistle for the result of the 
money. You meant to put the money of the public into your own 
pockets and leave the public without any consideration for the money 
that you got. First it is said that the defendants, the contractors, 
nominated the du'ectors, and that they were all of them your mere 
nominees and " hirelings," that is, that they understood that they 
were to pass the contracts and conduct the business in the interests 
of the people who nominated them. It id said that they not only 
nominated the directors but paid their qualifications and they did so. 
It is happily not our business to sit in judgment upon these gentle- 
men. But I confess, whatever may have been the feeling in 1871, 
whatever Vioe-Chancellors may have decided, my own feeling has 
always been that if I went into a company, especially if I were a 
director of a company, I should not like to accept my qualifications 
from persons for whose large contracts with the company it was my 
first act to sign. I cannot think it right for a director to take X500 
from a contractor whose contract it is his first act as a director to 
sign for £300,000. But it would be extremely hard to visit it upon 
the defendants, and to make it an indicium of frttud — ^what a great 
many persons, whom no one would think of calling fraudulent, have 
done over and over again. It is only fair to say that it was so 
common a thing and has been for so many years so common a thing, 

(d) But the case supposed is an omission by mistake. How could that be 
* * knowingly ' ' omitting ? 
ie) How would these motives be material ? xidc arUe, p. 34. 
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that to stigmatise the defendants as fraudulent because they did it 
would not be just. 

It is said again that Mr. Grant must be fraudulent because he 
debauched the press. Mr. Grant told you that in 1871 all sorts of 
people and all persons in all ranks of society were writing for shares, 
and that often they knew they were not going to have shares at all, 
and that they wished to have a right to sell and get a premium, and 
well knowing that the whole transaction was unreal, and that all 
this was done by persons in the highest rank : and among others by 
members of the press. That he says was the state of things in 1871. 
I know what men of honour thought when the same kind of thing 
came up a great many years ago at the time of the railway mania ; 
and I know what honourable men thought of the conduct of persons 
who went about, from the highest ranks in the Church and State 
beseeching shares and getting money, in fact, out of the hands of 
persons who had nothing on earth to recommend them but money ; 
and I kno^ that when the end came they turned against them, 
throwing them over like dirty clothes or old shoes. I know what 
men of honour and uprightness thought about it : and though it 
was infinitely discreditable, in my humble judgment, to any person, 
be he prince, prelate, peer, or potentate, who did it —and nothing 
would induce me ever to say to a jury what I would not say in my 
own room, or to set up a high sham public standard of virtue, 
when I have a low private one ; which is the most mean and con- 
temptible thing a man could do — still, you have no right to turn 
round upon a person who did what every body else was doing, and 
say, you are a fraudulent rascal, because he takes part in a system 
which it is impossible on consideration to justify. It is one^ thing to 
keep your own moral standard pure and upright : and it is quite 
another thing to visit hardly and with prudish morality a particular 
person, and make him a Hnd of moral scapegoat. That is not a 
manly thing to do ; you know the old adage, that many men 

** Compound for sins they are inclined to, 
By damning those they have no mind to. " 

But very often in the present day people compound for sins they 
ai*e " inclined " to by damning others who do the very things that 
they are minded to, and do themselves. That is a kind of morality 
which I can have no sympathy with, and therefore, though I cannot, 
here or elsewhere, ever hold a lower standard of morality than I am 
holding now, yet still justice and common fairness to othera require — 
if there is this low and common standard of morality — that we should 
not hold up a particular person to execration because he is doing what 
other people have been doing. And therefore, if it be true — of which 
you are happily much better judges than I am — that in 1871 everyone 
was applying to these people for shares, and was getting shares and 
sums of money from them — if that be so, and you think that these 
people of the press were only the objects of Mr. Grant's bounty, and 
that he gave them these things because he was a good-natured man, 



50 THE TRIAL OF THE CASE.. 

and they were useful to him, it may be so — ^but it is very alarmiug to 
find that those who are our instructors are dealt with in this way 
by those who are in relation with them. One cannot help saying 
that anything more utterly nugatory than the protection afforded by 
a free press would be if this was general cannot be imagined. 
Nobody would be such a fool as to doubt the immense value, in this 
or any other country, of a free press. There is no doubt that we must 
in all these institutions take them with the alloy that belongs to them. 
But it is the good element of things that the press should be independent, 
and if they act in these relations with persons whom they ought to 
be watching over, it is very alarming — perhaps wo might have 
guessed it — ^but we know it now for the first time. It is hardly 
worth while, however, to take up your time by commenting upon 
these things, but the importance of it in this case is, what was Mr. 
Grant's interest in this scheme that was to be put forward in this 
way? The money to be got for it. The relevancy of it to this 
particular inquiry is the time at which it was done, and the connec- 
tion in which it was done, all of which seems to show design. It is 
for you to form your own opinion, but that is how it struck me. It 
was not the act itself, but the bearing of it on this prospectus which 
is important, and it seems to show that he had a great interest in 
the scheme, and in getting it before the world, in order that the 
public might take the shares, and that he might get his £45,000. 
That is a view of the matter which occurs to me ; if it is too hai'sh a 
view you will discard it, but if it is a common sense view you will 
adopt it. 

Then it is said that the plaintiff, while the company was being 
wound up, purchased more of the shares, and that therefore he could 
not have a genuine case. But winding-up a company is putting 
an end to it, and when the company is wound up there is an end of 
it, and the shares in the company are utterly worthless. These 
shares were bought while the company was being wound up, and 
therefore it seems to me it is impossible that they could have been 
bought as an investment, because he himself was destroying them. 
We know that he is representing eighty-nine other persons here ; we 
do not know what arrangement among themselves as to the transfer 
of these worthless shares there may have been, but that he should 
have really thought that there was any value in the company of 
which he was himself the chief destroyer, and that he should have 
been dealing with the shares, as if they were of any value, of which 
he was destroying the value, is an impossibility, and therefore 
though the suggestion is plausible and ingenious it will not warrant 
the conclusion. 

There remains a part of the case which for the sake of the persons, 
not before us, I feel the greatest reluctance to enter into, and that is 
the conduct of the directors in going on with the concern after the 
report of the engineer. He was sent out to report upon the line, 
and he reported, substantially, to this effect: you have been 
deceived about it ; it is utterly hopeless ; it will never pay, you had 
better stop it. A very manly and straightforward report, not mincing 
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matters at all, but telling the directors in confidence, you ought not 
to go on with it at all, because it is delusive in the particular shape 
in which it is now. The directors, and amongst them very distin- 
guished persons, and persons standing very high in rank, and very 
high in Parliamentary influence, with that knowledge before them; 
in the face of that, the directors went on, and paid X75,000 of the 
public money to Messrs. Clark and Punchard. Now these gentlemen* 
are not here. I know very well — for I have lead long enough a life 
at the bar to know — that there is hardly any case where it is safe 
to judge when you hear only one side ; and therefore I will only 
say, and I say it with regret, that after that report, I think their 
conduct needs explanation. That honourable men, in the face of 
that report, and in the face of the urgent letters of Mr. Grant could 
go on with that concern, I cannot understand — I wish I could. L 
wish I could suggest to you any reason ; none occurs to me ; and 
all I can say is that I will not suggest any, for none occurs to me. I 
have not heard what they have to say, they may, for aught I know, 
have some better excuse than any that occurs to me. I will only 
say I hope they have, for I think they need it. But having said thus 
much, as so much as been said about Mr. Grant and his conduct in 
the matter, taking Mr. Grant's own view of those letters of his, they 
were perfectly manly and straightforward. I must say, so far as this 
part of the transaction is concerned, it is anything but discreditable 
to Mr. Grant, and it would have been better if the directors and con- 
tractors had taken his advice. 

That is all I n6ed say to you about the case, except as to the 
damages. Assuming that you think the verdict ought to go against 
the defc^ndants, and that they must pay damages, what are they to 
pay ? The plaintiflf says : By omitting to let me^ know of these 
contracts you induced me to purchase these shares ; they have turned 
out absolutely worthless ; in fact, it is now a hopeless concern, the 
shares are worth nothing, and the damage is what I paid. I paid 
£700, and I have got nothing for it, and therefore £700 is the damage 
which your concealment has caused me. This is a very simple way 
of putting it — and it is one way. Mr. Grant says — and in point of law 
I think he says correctly, though whether it makes any difference in 
point of fact I shall leave to you — granting, if you please, that my 
concealment was fraudulent, it does not follow that the loss the 
plaintiff sustained was directly or indirectly the result of znj fraud, 
because still the amount of the contracts was only £70,000, and that 
was not the reason why the concern failed, but because it was badly 
worked, expensively made, and other things. I think that in point 
of law Mr. Grant is correct, and that supposing him to be liable at 
all, he can only be made liable for the damage which this fraud h^s 
caused to the plaintiff. But it is for you to say whether it makes 
much difference in point of fact, for nobody would have touched the 
scheme if these two contracts had been stated, and if in consequence 
of their not being stated, the scheme has been taken up, what has 
really occasioned the damage is the concealment of these contracts, 
because the scheme would never have been tolerated if these contracts 

E 2 
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had been stated. Therefore, though he may be right in point of law — 
in point of fact it comes to the same theory — there is no practical 
difference. However, on the matter of damages I leave the question 
to you, thus ; The plaintiff is entitled, if you think there has been 
fraud, to what that fraud has cost him, the real damage occasioned 
by the fraud. If you think the real damage occasioned by the fraud 
is the full amount of the shares, give him the full amount of the 
shares, that is £700. If you think there is evidence which shows 
that the result of the fraud is not the full amount of £700, then give 
him as much less as you think proper. 

It may be well that you should discuss all the questions that have 
been suggested, though practically I think the case turns upon these — 
were the defendants promoters ? If so, did they enter into these 
contracts ■? If they did, were the contracts material to be known by 
the public] If so, did they knowingly withhold them from the 
public 1 

The Foreman of the Jury : — Does the word " knowingly " in the 
Act mean that the defendants knew of the contracts and withheld 
them] 

Lord Coleridge : — It means that they omitted them intentionally. 

The Foreman : — The words " knowingly " and " fraudulently " then 
in that sense are synonymous 1 

Lord Coleridge: — I said so. I said at the beginning that the 
word "fraudulent" does not carry the matter further. I agree 
with Mr. Grant that the action is on this enactment, and that the 
real meaning of the declaration is that the defendants have knowingly 
done that, which if so done, the Act says it is fraud as between them 
and the plaintiff in the action. The questions are, were they pro- 
moters] did they enter into these contracts? were the contracts 
material to be known] did they knowingly, that is intentionally, 
withhold them from the public ] If you think so, in the sense of the 
Act, what they did would be fraudulent, and there would be ground 
for this action. But it will be better that you should discuss all 
the questions suggested. 

Mr. Grant desired that in addition the jury should be asked 
whether they thought the contracts were withheld under a belief that 
they were not required to be stated in the prospectus. 

Lord Coleridge assented to this. The jury retired to consider 
their verdict, and returned these findings : — 

1. That the contracts disclosed were made by the defendants. 

2. That the defendants were promoters at the time of the making 
of the contracts and of the issue of the prospectus. 

3. That they issued the prospectus. 

4. That they knowingly omitted to mention these contracts in the 
prospectus. 

5. That the plaintiff took his shares on the faith of the prospectus. 

6. That if the contracts had been disclosed in the prospectus or 
reference made thereto, the plaintiff would not have taken the shares. 

7. That the plaintiff had no notice of the existence of the contracts. 

8. That the contracts were connected with the affairs of the com- 
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pany, and were such as were material to be known to a peraon about 
to apply for shares. 

9. That the contracts materially affected the interests of the 
company. 

10. That it was known to the defendants, and was the fact, that 
the company, when formed, would bear the burden of the payments to 
be made under the contracts, and that the sums to be paid under 
them would come out of the funds of the company. 

There was a ftirther question, were such contracts made, and the 
fact of their existence suppressed, in fraud of the company and of 
persons invited to take shares in the company ? but this the jury did 
not answer. 

Lord Coleridge : — The questions I put are answered thus : — 

Were the defendants promoters 1 Yes. 

Did they enter into these contracts ? Yes. 

Were the contracts material to be known to the shareholders? 
Yes. 

If so, were they knowingly withheld 1 Yes. 

Were they withheld under a bond fide belief that by law they need 
not be set forth 1 Yes. 

And they find damages £700. Upon this I will enter a verdict 
for the plaintiff for £700, and I will either respite judgment or leave 
the plaintiff to move on those findings for judgment. 
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High Court of Justice, ComTnon Pleas, Division, Sittings in 
Banco, before Lord Coleridge, Mr. Justice Grove, 
and Mr. Justice Lindley. 

Twycross v. Grant. 

Cross motions were made by the plaintiff for judgment, and by the 
defendants for a new trial on the ground that there was no evidence 
that the defendants issued the prospectus, and also on the ground of 
misdirection as to damages. 

Su' H. James, Mr. Morgan Howat-d, Q.C., and Mr. H. T. Atkinson 
for the plaintiff. 

Mr. Hawkins, Q.C., Mr. Benjamin, Q.C., Mr. Thesiger, Q.C., and 
Mr. C. Bowen for the defendants. 

After full argument on several days, the court took time to con- 
sider their judgment, and on a subsequent day(a) Lord Coleridge 
delivered the judgment of the Court in favour of the plaintiff on 
every point. He said the plaintiff* and defendants alike moved 
for judgment and the question was whether the verdict should 
stand. The plaintiff was an allottee of shares in the Lisbon Tram- 
ways Company, of which, for the purposes of this discussion, it 
must be taken that the defendants were promoters. The defendant 
Mr. Grant was what is called the financier of the company; the 
defendants Messrs. Clark and Punchard were the contractors. It was 
found that the contractors had at first agreed to make a line, speaking 
in round numbers, of 130 miles in length, for a sum of ,£304,000 ; 
but the scheme in this shape and for this number of miles never 
reached the public. The scheme of which the prospectus was issued, 
on the faith of which prospectus the plaintiff bought his shares, was 
for making a line of 68 miles only in length for the sum of j£309,000. 
Substantially the difference between the smaller contract for the 
larger number of miles and the larger contract for the smaller number 
of miles was made up by two sums, which the contractors agreed to 
pay to Mr. Grant and to the Duke of Saldanha, the chairman of the 
company, respectively by two contracts, the existence of which was 
not disclosed in the prospectus, and was imknown to the public and 
to the plaintiff as one of the public when he bought his shares. The 
plaintiff contends that the withholding of' these contracts in the pro- 

(a) Feb. 6, 1877. 
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spectus renders it fraudulent against the defendants as promoters, and 
entitles him as a shareholder to recover from them the money he has 
lost — viz., the price of the shares — as damages caused to him by this 
fraudulent prospectus. Two main questions arise and were discussed 
in the argument before us.— First, the action being brought distinctly 
and only upon the 38th section of the Companies Act, 1867, does it 
lie at all ; or, in other words, are the contracts set out in the declara- 
tion within the words of the ' statute just mentioned 1 Secondly, 
were the damages awarded by the jury founded on a wrong principle, 
and therefore excessive 1 As regards the first of these questions it is 
necessary carefully to consider the language of the section. Some 
limitation, it is plain, must be put upon the very general words 
" any contract," which in their full grammatical sense would 
include a contract made by a promoter on his own personal behalf, 
and without any reference whatever to the affairs of the company. 
This cannot be the true construction of the statute. What, then, 
was the object of the statute 1 Because according to that object, if 
it can be, according to legal principles, discovered, the language must 
be interpreted. Now, the general nature of the frauds to which 
applicants for shares in companies are a prey, and the necessity for 
special legislation to protect them, will be best understood by 
examining the respects in which applicants for shares differ from 
purchasers of other kinds of property, and the dangers to which such 
applicants are more particularly exposed. All equally run the risk 
of buying a comparatively worthless article, and of being misled by 
untrue representations as to its nature and value ; and from risks of 
this kind no special legislation was necessary to protect shareholders. 
The value of a share in a company, however, depends not only on 
those circumstances which regulate the value of all saleable commo- 
dities, but also on the persons by whom and the mode in which the 
capital of the company is to be dealt with. It is utterly immaterial 
to an ordinary purchaser to know what the vendor will do with the 
purchase money when he gets it. The purchaser has no further 
interest in it ; but an applicant for shares in a company is in a 
totally different position. His money becomes part of the capital of 
the company, and to him' it is all important to know what sort of 
persons are to have the control of his money when he has paid it, 
and how that money is to be applied, whether upon the enterprise 
itself, or in remunerating, perhaps with lavish extravagance, those 
who have brought the company into existence. Again, it is aU 
important for him to know whether shares applied for by other 
people are applied for honestly, as by himself, or by persons whose 
only object is to create a fictitious demand for the shares and to get 
rid of them as soon as they have succeeded in deluding others to take 
them on the faith of their apparent value. Now, these are ail matters 
which promoters may arrange for their own benefit and keep entirely out 
of sight, and it is notorious that by taking advantage of their oppor- 
tunities in this respect promoters have committed gigantic frauds. The 
investigations which have brought these frauds to light have shown 
that there are certain methods commonly in use by promoters to 
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induce persons to take shares in worthless schemes, and to supply 
the means by which promoters can enrich themselves. Some of 
these methods are the following : — To put forth a prospectus giving 
a fancy description of the enterprise, carefully omitting everything 
which, if known, would show it to be worthless ; to enter into agree- 
ments by which the company should become bound to pay large sums 
of money to the promoters ; to make arrangements for obtaining the 
command of a large number of shares in the company, so as to 
control the disposition and market price of such shares ; to arrange 
that the promoters, or persons friendly to them, should become 
directors of the company. Of these methods the first was seldom 
resorted to alone, and if it were, the law relating to fraudulent 
prospectuses was sufficient for all practical piuposes. But the frauds 
perpetrated by means of concealed agreements, which were the most 
common, were also the most difficult to deal with. Their non-dis- 
closure by no means necessarily made a prospectus fraudulent, and 
unless the prospectus were fraudulent the deluded shareholders were 
generally without redress. To defeat frauds of this kind some law 
was required to compel the promoters of companies to disclose all 
agreements entered into by them, or affecting their own remuneration 
by the company directly or indirectly. The price to be paid by the 
company directly or indirectly for the property the company was 
formed to take ; the qualifications or the independence of the direc- 
tors; the issue and control of the shares of the company, — experience 
showed that it was by means of secret agreements relating to matters 
such as these that unscrupulous promoters succeeded in enriching 
themselves at the expense of their dupes. In this state of things 
the 38th section of the Companies Act, 1867, was passed. This 
at least appears from it. The persons to be protected are persons 
applying to a company for shares and contributing with capital on 
the faith of its prospectus. The means of protection is the compelling 
them to issue a prospectus, to disclose in it the dates and names of 
parties to all contracts described in the section. The consequence of 
knowingly omitting to comply with the statute is to render the 
prospectus fraudulent on the part of those who issue it, but not on 
the part of the company itself. What are the contracts which must 
be disclosed 1 Contracts entered into, firstly, by the, company, or 
promoters, directors, or trustees of the company ; and, secondly, 
contracts entered into before the issue of the prospectus. The words 
" whether subject to the adoption by the directors, or the company, 
or otherwise," do not explain the kind of contract. This is to be 
ascertained from a consideration of the previous language of the 
section and its real object. Some limitation, as has been already 
said, must be imposed, and it seems clear that the contracts which 
must be disclosed are contracts calculated to influence persons reading 
a company's prospectus in making up their minds whether or not they 
will apply for shares in it. Are there, then, any further limitations 
to be imposed upon the words describing the contracts to be disclosed 1 
It is suggested, first, that only contracts imposing obligations on the 
company need be disclosed; but so to hold would leave applicants for 
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shares still exposed to most of the frauds already pointed out. And 
although all contracts imposing burdens on the company are clearly 
within the Act, they are not in our opinion, by any means all which 
were contemplated and struck at by it. 

It is suggested, secondly, that only contracts entered into by the 
company or by its promoters, directors, ok* trustees as such are within 
the enactment, and this is the view adopted by Baron Bramwell in 
Gover's case {a\; but this, again, would, in our opinion, be two 
narrow a construction. In fact, nothing would be easier than to 
evade the Act altogether if the words " as such " are imported into 
it. As pointed out by Lord Justice Mellish in Gover's case(a), all 
that would be necessary to evade the Act would be to enter into a 
contract first and to become a promoter afterwards. Conceding, 
therefore, that the contracts to be disclosed must in some way afiect 
the external or internal afiairs of the company, including in that 
expression its property, or prospects, the management of its affairs 
and dealings with its shares, we think the kind of contract to be dis- 
closed ought not to be limited in the way suggested. A statute 
passed to prevent fraud, and couched in general language ought to 
be construed so as to defeat all the frauds which are within the 
mischief sought to be remedied, and the general language of the 
statute ought not to be cut down so as to leave, perhaps, the larger 
portion of such frauds entirely undefeated. It may be inferred that 
the words of the Act were purposely left as general as possible, in 
order to throw as wide a protection as possible over those for whose 
benefit the Act was passed. Nor is it necessary for us to do what the 
Legislature has declined to do— viz., to define positively and negatively 
the exact kind of contract which must be disclosed and exact kind of 
contract which need not. Sufiice it to say that any construction 
of the Act which would exclude from its operation a contract entered 
into by a promoter before its prospectus was published, and 
affecting his own payment out of the ftinds of the company or the 
property of the company, or the manipulation of its shares, or the 
independence of its directors, woidd be too narrow a construction 
and ought not to be adopted. We have said already that the words 
" whether subject to the adoption of the directors or the company or 
otherwise," do not appear to us to be so important as the defendant's 
counsel contended that they were, but we cannot assent to the 
construction attempted to be put upon them, and to construe " or 
otherwise" as meaning "or otherwise adopted." Such a construction 
would make the words themselves almost, if not entirely, superfluous, 
and it is not easy to suggest how a contract by a promoter on behalf 
of a company, before a company existed, could be made otherwise 
than subject to adoption by the company itself. Yet contracts by 
promoters not subject to such adoption and concealed from the company 
arc the commonest and most mischievous form of the frauds which, «s 
we think, the statute was intended to defeat. If we have rightly con- 
strued the Act of Parliament, the mere reading of the first contract is 

{a) Vide Inti'oduction, ante, pp. 10-16. 
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Bufficient to show that, if the defendants were promoters, it is clearly 
one which the Act compels to be disclosed ; and as to the second, 
it is enough to point to the provision that the Duke of Saldanha was 
not to receive his money unless the defendants Clark and Punchard 
obtained the contract for the works. Bo£h parties to the contract 
had a direct interest in getting up the company altogether irrespec- 
tive of the probabilities of its ultimate success. We are of opinion 
that these two contracts are within the words of the section, and 
that, as against the defendants, their suppression gave a right of 
action to the plaintiff upon the prospectus, unless we are precluded 
from so holding by authority, which we proceed to inquii^e. (The 
judgment then proceeded to review the authorities, the result being 
that the balance of authority, it appears to us, was in favour 
of the view that the object of the Legislature was to prevent the 
concealment of contracts with promoters, <fec., which it might be 
material for applicants for shares to know. The contracts in this 
case and the findings of the jury show conlusively that if this test 
is to be applied the contracts ought to have been disclosed.) 

But then it is urged that this action will not lie against the 
defendant Grant, as he bond fide believed that the contracts in 
question need not by law have been set forth by him. But this hond 
fide belief is perfectly consistent with a full knowledge of all the 
facts, and an erroneous opinion respecting the law applicable to 
them. As he knew of the prospectus, and of the contracts, and as 
he issued the prospectus knowing that it did not allude to those con- 
tracts, the statute applies to him whether he did or did not take a 
correct view of the law. 

With regard to the damages, we think the verdict ought not to be 
disturbed. The principle we apprehend to be that the plaintiff is 
entitled to recover whatever damages he has sustained by reason of 
the fraud of the defendants. By the fraud of the defendants he was 
induced to pay £700 for 70 shares in this company, and the whole of 
that money has been lost. That loss was the natural consequence of 
the acquisition and retention of the shares in such a company as this. 
There is no evidence whatever that the shares ever had any value 
except that which resulted from the wrongful acts of the defendants, 
and it would be contrary to all principle to allow them to take 
advantage of their own wrong and claim credit for the market price 
of the shares, when, but for their own concealment of the contracts 
in question, there is no reason to suppose that the shares would have 
had any market value at all. The defendants are not entitled to say 
that the plaintiff might have sold his shares to some one as ignorant" 
as himself, or to some speculator in shares. The plaintiff was not 
bound to sell, and after he discovered the fraud he could not sell. 
It was contended that the property of the company had a value, and 
that the plaintiff's loss was really attributable to the conduct of the 
directors in not making the best of that property ; but the question 
is not what was the value of the concession and plant of the com- 
pany, but what was the value of the shares got by the plaintiff, and 
it is evident that the jury treated them as worthless. 
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. It was further contended that as Mr. Grant urged the directors to 
return the capital to the shareholders when it was intact, he cannot 
be responsible for its ultimate loss. But he cannot absolve himself 
from the consequences of his own liability under the statute by 
showing that those consequences might have been averted by persons 
over whom the plaintiff had no control. It was by the defendant's 
fraud (a) that the directors had obtained the command of the capital 
of the company, and in acting as they did they were acting within 
their powers as confirmed by the memorandum and articles of associa- 
tion of the company. Whatever they did acting within their powers 
was, in so far as it affected the plaintiff, a consequence of his having 
become a shareholder, and a consequence for which the defendants 
are responsible. 

It was further contended that the true measure of damages was 
the difference between the value of what the plaintiff intended to get 
and the value of what he did in fact get. Adopting this principle 
two results were contended for : — First, it was said that the plaintiff 
intended to get shares in a company such as that described in the 
prospectus, and he got shares worth less than they would have been 
if the concealed contracts had not been entered into ; and that the 
utmost measure of damage is the diminished value of the shares con- 
sequejit on the payment out of the capital of the company of the 
sums mentioned in the concealed agreements. Secondly, it was 
argued' that as according to the plaintiff's own contention, the com- 
pany's undertaking was impracticable, the shares which he really in- 
tended to get were worthless, and that consequently he had sustained 
no damage at all by reason of the concealment of which he complains. 
But in our opinion the defendants are not entitled to avail them- 
selves of the fact that the plaintiff intended to take shares in such 
a company as that described in the prospectus, or in the company 
unaffected by the concealed contracts. That intention was itself the 
result of the wix)ngful act of the defendants ; and as between himself 
and them the plaintiff is entitled to repudiate any intention of his 
own based on their fraudulent concealment. He is entitled to say 
that, but for their fraud, he would have parted with his money. No 
doubt, if the shares were really worth anything when bought, the 
defendants ought to have credit for what they were really worth ; but 
the fact that they were quoted at a premium on the Stock Exchange, 
is only evidence of value, and not proof of it. And if the jury thought, 
as they well might, and probably did, that the quotation on the Stock 
Exchange did not show a real, but jonly a delusive value, caused by 
the fraudulent nature of the prospectus, and the mode in which the 
shares were manipulated by the defendants and others in concert 
with them, the jury were not only justified in disregarding, but were 
bound to disregard such delusive and fictitious value : although, of 
course, if the plaintiff had sold his shares, he must have credited the 

(a) Not the "fraud" which was the ground of this action, the issuing of a 
prospectus not mentioning the names and dates of these contracts (which was not 
a fraud, vide ante) but the constitution of the company, according to law, with 
directors nominated by the seven subscribera, vide ante, p. 10. 
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defendant with whatever he had raised by the sale. He has parted 
with it for shares as to which there was abundant evidence that they 
never had any real value at all, and his loss is the direct consequence 
of the defendants' conduct in issuing the prospectus. The plaintiff's 
slight and temporary profits hardly equal the ordinary interest of his 
money, and we think, therefore, there is no reason for disturbing the 
verdict of the jury either wholly or in part. For these reasons our 
judgment will be for the plaintiff. 

Judgment for the plaintiff accordingly. 

Sir Henry James mentioned the finding of the jury that Mr. Grant 
had 6on«yJ^ believed' that the contracts need not be disclosed. It 
would be in the recollection of the Court, said Sir H. James, that it 
was part of the contention of his clients that there was no evidence to 
support such finding. As he understood the judgment just delivered, 
it was the opinion of the Court that the finding was immaterial, but 
in the event of the case being taken to the Court of Appeal, the finding 
might possibly hereafter beceme material. He therefore asked that 
the time for moving that there was no evidence to support the finding 
might be enlarged. 

Lord Coleridge assented to the application. 



COURT OP APPEAL, WESTMINSTER. 



Before the Lord Chief Justice of England, the Lord 
Chief Baron, Lord Justice Bramwell, and Lord 
Justice Brett. 

Twycross v. Grant. 

The defendants having appealed from the judgment of the Common 
Pleas Division against them, the case came on to be heard before the 
Court of Appeal, constituted, as above stated (a). The appeal was 
against a judgment refusing a new trial either on the ground that 
the verdict was against evidence, or on the ground of misdirection 
as to damages (6). 

Mr. Grant appeared in person and was heard in support of his 
appeal The questions, he said, which arose were : 1. Whether he was 
a " promoter " at the time the prospectus was issued ; 2. Whether he 
issued the prospectus; 3. Whether the contracts were within the 
enactment; 4. Whether they were "knowingly" omitted from the 
prospectus ; and 5. Whether the alleged damage arose from the non- 
disclosure. 

On the first points he denied that he was a "promoter," at all 
events at the time the prospectus was issued, as the company was 
then fully formed ; and he also denied that he issued the prospectus, 
because the Board of Directors then existed, and it was issued by 
their authority, though he admitted that he had on their authority 
had it printed and circulated — and did not deny that it had been 
prepared by him. 

The Lord Chief Justice : — But you had formed the company, and it 
was formed the day before the prospectus was issued, which was 
already prepared by you, and the company was formed only of seven 
persons, each of whom only subscribed for a single share. 

Mr. Grant said that was all that the Act required, and it was the 
way in which all companies were formed (c). 

The Lord Chief Justice said he was sorry to hear it. 

(a) And the case illustrated the inconvenience of having a court constituted of 
an even or equal number of judges, for they were equally divided in opinion, and 
so the appeal was abortive. 

(h) It was applied for on no other ground. 

(c) Vidi ante, p. 10. 
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Mr. Grant went on to complain, that on the issues of fact, as to 
whether he had issued the prospectus, he had been greatly prejudiced 
by the course taken at the trial, by the trial being forced on, not- 
withstanding the defendants' offer of a verdict for the full amount 
claimed. 

The Lord Chief Justice said he certainly could no\ understand on 
what ground the offer had been refused. What more could the 
plaintiff have than a verdict and judgment for all that he claimed 1 

Mr. Grant said Lord Coleridge had got it in his mind that this was 
a " test action " which it certainly was not. , 

The Lord Chief Baron : — The appeal is not on that ground, but it 
does seems to be very hard upon the defendants, that they should 
thus hasre been put to the expense of a protracted trial, involving a 
large amount of costs, when the defendants were ready to yield a 
verdict. 

Sir H. James said the action was to determine a question of 
law. ^ 

The Lord Chief Justice Brett : — Why should a pai'ty be compelled 
to contest an action in order to determine a question of law ? 

Sir H. James said costs had been incurred in bringing the case to 
trial. 

The Lord Chief Justice : — Your client would of course have recovered 
his costs. 

Sir H. James said the other actions had been delayed under the 
notion that this action would be tried ; and it had been arranged that 
this should be tried first. 

The Lord Chief Justice : — That was supposing it was contested ; 
but those actions would not be advanced by the trial of this, or at all 
affected, for there was no agreement that they should abide the event 
of this one ; and they would as much require to be tried after the 
trial of this action, as after a verdict by consent (d). 

Lord Justice Bramwell said the defendants were not prejudiced, 
and he thought Lord Coleridge was right (e). 

The Lord Chief Justice said he could not concur in that 
opinion. 

Lord Justice Bramwell : — I do not express any decided opinion 
about it, for the matter I think is not properly before ua 

The Lord Chief Baron : — No doubt it is not a subject of appeal : 
but I cannot help saying, that I think it was a most unfortunate 
course to be adopted, putting all parties to an immense expense, 
unnecessary and useless (/). 

Lord Justice Bramwell : — How were the defendants prejudiced ? 

Mr. Grant : — In many ways. How could a defence be made to the 
action after what had occurred in open court ? 

{(l) In point of fact they were all proceeded with and set down for ti-ial. 

(«) But he afterwards said in effect that it was wrong, for he said he thought 
the plaintiff would not be entitled to the costs of the trial thus uselessly proceeded 
^vith. 

(/ ) Beneficial to no one, as the result showed, for all the other actipns went 
on as if this had not been tried, while the result was to some most disastrous. 
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The Lord Chief Justice : — You might very fairly urge that, after 
an offer to submit to a verdict, it was hopeless to attempt a defence. 

Mr. Grant : — It was so, certainly, and it was on that ground my 
counsel retired from the defence (a). The consequence of that was 
that the case for the plaintiff went on in my absence, and the plaintiff 
and his witnesses gave their evidence without the check of cross- 
examination. And then the case was put as one of actual fraud, 
though in truth it was only on a statutory enactment. 

Lord Chief Justice Brett : — Certainly the case was put at the trial 
upon the ground of fraud. 

Lord Justice Bramwell :— But the jury negatived it. 

The Lord Chief Justice : — They found that the contracts in question 
were knowingly omitted (6), but that they were under a bond fide belief 
that it was not necessary to disclose them, and they negatived fraud. 
That being so, of course the action, if considered as founded on actual 
fraud (c), Siils and is not sustainable. Then it depends on the contracts 
being "knowingly," not fraudulently, withheld, and the question 
is whether if a party withholds mention of a contract which ought 
to be disclosed, but withholds it under a bond fide belief that he is not 
bound to mention it, he is liable to an action for not disclosing it, 
and it seems clear that he is, if he knowingly withheld it. 

Mr. Grant said at the trial it was put as a case of fraud, and it 
was said that the undertaking from the first was wholly worthless 
and that so the contracts were fraudulently withheld. 

The Lord Chief Justice : — The construction of the enactment is 
clear in thfe respect, that if a party issuing the prospectus, knowing of 
contracts within the enactment, knowingly omits to mention them in 
the prospectus, he is liable, even though he might honestly believe 
that the contracts were not such as required to be disclosed. Other- 
wise the enactment would utterly fail to afford the protection it was 
intended to afford. Its effect is that the shareholders are entitled 
to -the information required, and that if it is knowingly, that is, 
intentionally, withheld, then the enactment applies. 

The Lord Chief Baron, Lord Justice Bramwell, and Lord Justice 
Brett expressed the S£^,me opinion (d), 

Mr. Grant then proceeded to argue that the contracts in question 
were not within the enactment, as the contracts there intended were 
contracts with the company, or which would or were intended to 
bind the company, and might be adopted by the company ; whereas 
these were contracts with individuals, and would not affect the com- 
pany. And he said that out of the thousands of companies which 
had been formed since the Act passed, in few, if any, of them had it 
been considered that such contracts as these were intended. 

The Lord Chief Justice said even if this were so, which he doubted 
extremely (c), that cannot affect our judgment, and I know from 

(a) Vide cmte, p. 37. 

(2>) Which was all that wa.s legally in issue. 

{c) It was not, it Is conceived, so founded, vide atde^ p. 34. 

(^) That point, therefore, is clearly established. 

(c) But see the judgment of Lord Justice Bramwell, in which it is stated. 



64 COURT OF APPEAL. 

cases I have tried that gross frauds have been perpetrated upon 
shareholders through their not being informed of such contracts as 
these, which must affect the interests of the company. 

Lord Justice Brett observed that the payments were to be made 
out of the money to be received by the contractors, which was to 
be paid by the company. 

The Lord Chief Justice : — It was important to the shareholders to 
know that so large a portion of the capital was to be paid to the 
promoters. 

Mr. Grant : — Why would it be material, if it did not affect the 
amoimt to be paid to the contractors I The value of the shares 
would depend on the nature of the scheme. 

The Lord Chief Justice : — The shareholder would suppose that the 
whole of the contract price was to be applied to the formation of the 
line. 

Mr. Grant : — How could he suppose that, when the prospectus 
stated that it was to cover all payments for the concession, and all 
expenses incidental to the formation of the company 1 

The Lord Chief Justice : — He ought to have the means of knowing 
how much was to be applied to such expenses. 

Mr. Grant : — If this construction is to be applied to the enactment 
it will cause enormous litigation, and involve parties connected with 
companies in liabilities to the amount of millions (/). 

The Lord Chief Justice : — That cannot affect our construction of 
it. 

Mr. Grant went on to argue on the question of damages, that the 
shareholder in such a case could not be entitled to recover the 
whole sum he had paid for his shares, but only such damage as 
could be shown to have arisen from the omission to mention the 
contracts, for he said, the failure of the company, or the depression of 
the shares, might have arisen from other causes, which had no 
connection with the contracts undisclosed, and still less with their 
non-disclosure, and that, he urged, had been so in the present case, 
in which the failure of the company had arisen from other causes (g). 
And could it be contended that if a company did not succeed, all the 
shareholders could be entitled, some years afterwards, to recover all 
the money they had paid for shares merely because some contract, 
not at all material perhaps, and having no connection with the failure, 
had not been mentioned in the prospectus 1 

The Lord Chief Justice suggested that the failure of the company 
may have arisen from inadequacy of capital caused by the payments 
made under these contracts. 

Mr. Grant urged that this did not appear, and a failure might 
have been through an earthquake, or some physical cause. 

Mr. Thesiger, Q.C., who was, with Mr. C. Bowen, for the co-defen- 



(/) See the judgment of Lord Justice Bramwell, in which this observation is 
adopted. 

(g) On this point there was a difference of opinion among the judges ; see the 
judjjments, post. 
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dants, the contractors, Clark and Punchard, addressed the Court on 
their behalf, and expressed his regret at the course which had been 
taken in forcing on the trial, notwithstanding the offer of a verdict 
And judgment for the whole amount claimed. 

The Lord Chief Justice :— I cannot conceive why. What could 
the plaintiff have more than all he asked for ? The truth is that it 
was refused with reference to the trial of the cases pending ; it was 
desured to strike a blow at Mr. Grant in this case, with reference not 
merely to this action, but to other actions by other persons. For 
myself I should have said, that as the defendants offered all the 
plaintiff claimed, and he refused to accept it, if he chose to take so 
imreasonable a coiurse, I should have acceded to an application for an 
adjoiuiunent of the trial. 

The Lord Chief Baron : — It is the undoubted common law right of 
.u person who is sued in an action, and it is his right throughout the 
action, in various ways, at different stages, by withdrawing his defence 
•or paying the money claimed into court, to put an end to the pro- 
'Ceedings, by submitting to the demand made against him, and I can- 
not understand what right any Judge can have in any circumstances 
to deprive a party of that right, and to compel him to go on with a 
litigatioi^ and to proceed with a trial against his will — possibly at a 
ruinous expense. It is quite possible that a protracted trial may 
involve an expense of thousands of ponnds — an expense which might 
be utter ruin to the party, whereas he might be quite ready and able 
to pay the whole amount claimed ; and I cannot imderstand, except 
in some extraordinary circumstances, which certainly, so &r as I 
know, do not exist in this case, how a Judge can have right or power 
to compel the party to go on with a trial against his will. 

Lord Justice Bramwell : — I deprecate this discussion. It is not 
before us. I express no opinion upon it, but if I had to express an 
opinion upon it, I am afraid it would be different. 

The Lord Chief Baron: — It is certainly not itself one of the 
grounds of appeal (A), but it may be very material as having affected 
the result of the trial as regards' the findings of the jury. 

The Lord Chief Justice : — The minds of the jury may have been so 
far influenced by the offer of a verdict for the whole amoimt claimed, 
which was refused, and they would of course be more likely to find 
against the defendants in the trial which ensued. 

Mr. Thesiger said that was what the counsel for the defendants 
felt so strongly that they thought it hopeless to attempt a defence (i), 
and, therefore, they retired from the case. 

Mr. Thesiger then proceeded to argue the case, first on the main 
question, whether the contracts were such as came within the enact- 
ment. He pressed for the necessity of some rule or principle on 
that subject, urging that to leave it to the jury to say in such case 
whether the contracts were "material to be known," which was 

(h) Not having been made a ground of application for a new trial, vide ante, 
(i) Of course it was inevitable. It rendered the trial, as Mr. Grant said, "a 
•solemn farce," which of itself shows the course taken was wrong ; for what is the 
use of a trial which, after what has occurred, must be a farce ? 

F 
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the only test offered in this case, was far too vague and uncertain. 
The contracts, he urged, must be such as would or might affect the^ 
company — ^that is, in the sense of binding them or throwing some^ 
burden upon them. There must be some judicial limitation of the 
enactment — and that can only be by some certain definition. 

Lord Justice Bramwell quoted as very relevant the words of Mr. 
Buckley on the subject. 

" The wonderful comprehensiveness of the section is such as to include in its. 
literal meaning every contract entered into by the promoters, trustees, and 
directors (A;) before issuing the prospectus. To construe such an enactment 
literally is manifestly impossible ; and it remains to be seen what limitationa- 
judicial common sense will put upon the extravagance of the legislature." 

Mr. Thesiger said, the limitation could only be by judicial defini- 
tion, and in the present case there was none, for the mere opinion of 
a jury as to what was material to be known was no definition. 

The Lord Chief Justice and Lord Justice Brett, however, thought 
that this really did involve a definition, the application of which 
was for the jury. 

The Lord Chief Baron and Lord Justice Bramwell, however, 
thought otherwise, that the definition was too vague and indeter- 
minate, and would be too large in its operation (l). 

The Lord Chief Justice : — Here the contracts in question really - 
did affect the company very materially in this way. It was to be 
assumed that the contractors would have made the line for the 
contract price minus the sums to be paid under these contracts. 
The sums to be thus paid were, it is obvious, to be paid by way of 
bonus for getting them the contract. And the fact that it was with- 
held is of itself a strong reason for applying this enactment. There 
are two great evils in the formation of companies at the present day; 
one is these clandestine secret payments of large sums by way of 
bonus to the persons who concoct the companies ; the other is the 
getting up of bubble companies, in which the shares are run up to a. 
great height, and are then passed into the hands of innocent holders, 
who, perhaps, .are ruined by them. Here we have an example of the 
former of these evils, and the object of the enactment was to suppress 
the vicious practice of concealing these contracts from the share- 
holders. 

Mr. Thesiger went on to deal with the question of damages (m), 
urging that no certain rule had been laid 4own. He said the principle 
laid down by the House of Lords in such a case was : — 

** The measure of damages is the difference between the purchase-money paid, 
and what would have been a fair price to be paid for the shares in the circum- 
stances of the company at the time of the purchase." 

(A*) As a body : as such : and so of course relating to the company. There is- 
really no difficulty. 

(Z) And on this, the main question, the Court it will be seen, were in the end 
equally divided in opinion, vide post. 

(m) On which there was a division of judicial opinion, vide post 
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Tho Lord Chief Baron : — Then do you contend that the damages 
should have been nominal 1 

Mr. Thesiger : — No ; but assuming a cause of action, that is, that 
these were contracts which ought to have been mentioned in the 
prospectus, then the damages would be proportioned to the differ- 
ence between the whole contract price and the contract price as 
diminished by the payments to be made under these contracts ; that 
is, the difference between £309,000 and the siun of £190,000, 
the amount remaining after deducting these payments. For that 
difference represents the whole amount to which the shareholders 
could possibly have been damnified, and the damages in each case 
can only be proportioned to that difference ; that is, not the whole 
aum paid for the shares but about one-third ; that would be the 
just measure of damages. But how, in reason, can the plaintiff claim 
to recover the whole of what he paid ? (o). 

Lord Justice Bramwell : — The plaintiff's case was that if he had 
known of the contracts he would not have taken the shares at alL 

Mr. Thesiger : — Still, he can only recover the damage he has 
sustained in consequence of having them, and surely that is only the 
difference in value caused by the wrongful act of which he complains. 
And the difference of value is surely to be measiu-ed by the difference 
in the amount of the contract price payable in consequence of these 
contracts. 

The Lord Chief Justice : — The consequence of the payment to be 
made under these contracts may have been that the working capital 
proved inadequate, and that this caused the failure of the company, 
and so caused the shares to be wholly worthless. 

Mr. Thesiger : — That was not the case made at the trial, nor was 
it sustained by any of the findings of the jury. And their verdict 
for the whole amount was given without adequate direction, and 
under the influence of prejudice unavoidably arising from the 
circumstances of the trial. 

Sir Henry James, Q.C., (who, with Mr. Moi^gan Howard, Q.C., and 
Mr. H. T. Atkinson, was for the plaintiff) contended, on the main 
question, that the contracjs were within the enactment, because they 
necessarily affected the interests of the company, as the payments to 
be made under them were really added to the contract price, and 
were not to come out of it. They were not payments to be made by 
the contractors out of a fair price, but they were 'payments to be 
added to the price, and therefore were to be made out of the funds 
of the company, and therefore practically, though not ostensibly or 
legally, these contracts did affect and burden the funds of the 
company, and were the very contracts which wei*e within the mischief 
or evil against which the enactment was directed : secret contracts — 
the effect of which was to take money out of the funds of the 
company for the benefit of the promoters. That this was so, he said, 

(o) And not to the defendants, but to the company ; for which reason, as was 
held in Gover's case, he is fixed with his shares, and of course can only recover 
such damage as he may have sustained in the difference of value. 

F 2 
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was shown by the absence of any enquiry and survey, and inde- 
pendent estimates prior to the contract, and by the substitution of a 
shorter line. 

Lord Justice Brett suggested that all parties might have 
relied on the information of the Duke de Saldanha who of course 
must have known every inch of the country round Lisbon (p). 
This may explain what otherwise would have been inexplicable 
rashness. 

Sir H. James contended that the neglect of the interests of the 
company which the directors had shown had arisen from these 
contracts (^), and the non-disclosure of them (r). These contracts, he 
urged, came clearly within the enactment which was aimed, indeed, 
* he argued, at these very contracts, secret contracts for the benefit of 
the promoters. And if it was necessary that they should affect or 
burden the company, then, he contended, that these did so, as the 
payments to be made were really to come out of the fimds of the 
company, being added to a fair contract price. The authorities, he 
lu-ged, were in favour of this view (»). 

He further contended that the defendants were promoters and 
issued the prospectus, and issued it "knowingly," so as to be brought 
within the enactment ; and he urged that the findings of the jury 
were right on those points, and also as to the damages. 

With regard to the course taken at the trial, in directing the 
trial to proceed, notwithstanding the offer to submit to a verdict, 
he contended that it was right, because a judge had a discre- 
tion in allowing a party to withdraw his defence and consent to 
a verdict (^), and he contended that the discretion was exercised 
rightly in directing the trial to proceed notwithstanding the offer to 
submit to a verdict. It was for the interest of the plaintiff, and it did 
not prejudice the defendants. 

The Lord Chief Justice and the Lord Chief Baron observed that it 
was not for the interest of the plaintiff, because he could not get more 
than a verdict for all that he claimed : and of course all the costs 
would be added to the verdict ; and as to the other actions, they 
were not to abide the event of this ; and the defendants would be 
seriously prejudiced, because there would be a large addition to the 
costs of the trial. 

(p) This, no doubt, was the truth, and ou^ht to have protected the directors, 
and perhaps the promoters, from the iniputations made upon them. 

(q) No doubt, especially as to the qualification of the directors. 

(r) A very different thing, for non constat if the dates and names had been 
mentioned the phdntiif would have looked at then. 

{$) Vide Introduction. 

it) To withdraw a defence, no doubt, before trial, as the plaintiff may require 
to be secured his costs on the defence withdrawn (which is the only condition ever 
heard of), but not as to submission to a verdict ; which being followed by judg- 
ment, of course secures the plaintiff everything he can claim ; and it does not at 
all require the withdrawal of the defence, for it is a submission to a verdict o»t 
that defence, as not being sustained, and for that very reason it secures the 
plaintiff the costs of all the issues thereon. The application, tiier^ore, was not 
merely to withdraw the defence, but to submit to a verdict. 
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The Lord Chief Justice said he had never known of the offer of a 
verdict being objected to. 

The Lord Chief Baron :-^Such offers have been made a hundred 
times — a thousand times — in the course of the trial, when the trial 
was half over, and I never knew it objected to before, in the course of 
more than half a century of experience. 

The Lord Chief Justice : — I never heard of its being objected to. 

The Lord Chief Baron : — If there be any instance of it in the 
history of the administration of the law I shordd like to hear it. I 
declare for myself, after an experience of fifty-three years at the Bar 
and on the Bench, I know of no such instance in which a defendant 
has been willing to submit to the claim made against him and he has 
been prevented from so doing. 

Lord Justice Bramwell : — Has there ever been such an offer resisted 
by the plaintiff? Here it was resisted, no doubt, for special reasons ; 
but that was a rare occurrence. Generally plaintiffs are glad to get 
their money (w). 

The Lord Chief Justice observed that the defendants might complain 
that they were prejudiced by the course taken in allowing the plaintiff 
to go on with his case in order to disparage them, and perhaps 
influence decisions of the juries in the other cases which were to 
come on. 

Sir H. James finally contended that the case had been rightly left 
to the jury as to damages, and that the verdict was right. The 
broad facts, he said, were that the company failed, and that the 
shares were worthless, and that therefore the plaintiff was entitled 
to recover the whole amount he had paid for them. He was not 
bound to sell them, and might claim to be repaid all he had paid for 
them (x). 

Mr. Grant was then heard in reply, and explained that the amount 
of the second contract was larger than the first because it included 
the payments to be made to himself and the duke. Of course, he 
said, when certain charges were made, they woidd be added to the 
contract (z). 

The Lord Chief Justice : — That is just what is complained of. Tell 
the public so, and there will be nothing wrong in it. It was clearly 
intended that the company should pay those sums, for they were 
added to the contract price. 

Mr. Grant urged that they were paid by the contractors. As to 
the qualifications gf the directors being provided for them, he said 
it was usual at the time in question, and not thought wrong, though 
it had since been seen to be so. With reference to the purchases of 

{u) This of itself showed that the object on the trial was not to obtain redress, 
which was offered and refused, but rather exposure ; and this is not an object a 
judge has any right to assist. 

{x) That is, retain them for any porpose, as to exercise the power they gave 
him of taking a course which would destroy the company, and then claim to bo 
repaid what he had paid for them. 

(«) Mr. Grant did not probably see the effect of this admission. It showed 
conclusively that these contracts came within the enactniont. 
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shares prior to an allotment, he admitted that it was open to grave 
objection, and might lead to great irregularities. 

The Lord Chief Justice : — I call it obtaining money from the share- 
holders by means of false pretences, for men are induced to take 
shares tmder the belief that they are so valuable that even before 
allotment they are at a premium. What is the explanation of the 
fact that when the shares were allotted they were at a premium, and 
after the allotment they dropped to a discount % 

Mr. Grant said he was sensible of the evil : but he was not the 
author of it : and it had become very usual, as was ^hewn in the 
report of the Foreign Loans Committee. 

The Lord Chief Justice : — That does not affect its morality. What 
I allude to is not anything in the nature of band fide dealings, but 
purchases on the Stock Exchange, for the purpose of raising the 
shares to a fictitious value, and in order to induce others to buy 
them, who, when they have bought them, will find the shares worth- 
less in their hands. That is what I call obtaining money by means 
of false pretences (a). 

Mr. Grant repeated that he was quite sensible of the evil — ^but it 
was not origuiated by himself, and it arose out of other evils — and 
purchases were often resorted to in order to counteract sales which 
tended to depreciate the shares. He went on to urge that the course 
taken was honest. 

(a) These observations of the Lord Chief Justice were made the subject of a 
question in Parliament. In the House of Commons soon afterwards, Sir E. 
VVatkin a«ked the Attorney-General whether his attention had been called to 
the opinion expressed by the Lord Chief Justice of England, and to the words 
he used in the hearing of the case of Tvrycross v. GraTit, reported in *'The 
Times" of May 17, as to the practice of producing an ai'tificial premium, by 
purchases on the Stock Exchange before allotment, upon bonds, shares, and 
stocks issued under prospectus, and of thereby inducing the public to apply for 
the securities oltered, the words reported to have been used by the Lord Chief 
Justice being — 

"The feet that the practice was usual does not affect its morality. What I 
allude to is not anythii^ in the nature of bond fide dealings, but purchases on the 
Stock Exchange for the purpose of raising the shares to a fictitious value, and in 
order to induce others to buy them ; and when they have bought, they find the 
shai*es worthless in their hands. That is really getting money by means of false 
pretences." 

And whether it was liis intention to advise Her Majesty's Government to tako 
legal proceedings against any of the parties to the transactions disclosed in the 
Beport of the Select Committee on Foreign Loans, and who were guilty of obtain- 
ing money from many thousand persons by means of the ''felse pretences" 
described by the Lord Chief Justice. 

The Attorney-General answered ; — My attention has been called by the question 
of the hon. member for Hythe to the observations of the Lord Chief Justice in the 
case of Twycross v. Grant, I understand the Lord Chief Justice, in the words 
made use of, to condemn the practices referred to as dishonest and immoral, but 
I do not think he commits himself to an opinion that persons resorting to these 
practices are in all cases liable to criminal prosecution. It is no part of the duty 
of the Attorney-General to initiate eriminal proceedings against the promoters of 
companies. In the case referred to by the hon. member for H]rthe, my advice 
has not been asked by Her Majesty's Government, and unless it is askea I have 
no intention of volunteering a communication of my opinion. 

Thus it is that there being no public prosecutor delinquents escape. 
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The Lord Chief Justice : — ^There were no enquiries made until after 
the allotment of shares was completed, no survey, no report. 

Lord Justice Bramwell : — :! must say that these gentlemen did not 
'^ct in a business-like way, or with proper care and caution. That 
they wer^ utterly rash and wrong was shown in the result ; for as 
«oon as the engineer went out, it was found that the scheme was 
impracticable. And I must add this — ^that if these gentlemen had 
been expending their own money, I cannot help thinking that they 
would have been more circimispect. In saying this I do not at all 
intend to insinuate any malafdesy but only to show the evil of these 
transactions (6). 

Lord Justice Brett made a similar observation. 

The Lord Chief Baron : — I entirely concur in all that has fallen 
from the other members of the Court on this point, and I am not 
«ure that the observation just added by my brother Bramwell is not 
^Iso correct. 

Mr. Grant said he did not dispute it, but he urged that the 
directors would natiu-ally rely on the information they had from the 
•duke, and went on to comment on what had occurred when it was 
found that the scheme at first proposed was impracticable. He sug- 
gested, he said, as the best course that could be pursued, the return 
of the money. The contractors did not concur in this, and suggested 
an alternative line. He still stuck to his first proposal, but left the 
directors and contractors to settle it, his own advice being to return 
the money. This he urged showed that his conduct throughout had 
at aU events been honest 

Mr. Thesiger in reply on the part of the contractors urged that 
they did not issue the prospectus, which was issued by the directors. 

The Lord Chief Justice however pointed out that the directors 
were the mere creatures of the promoters (c). 

At the close of the argument, the Court took time to consider 
their judgment 

(h) This shows that the root of the evil, as already pointed out, is that the 
-directors are appointed by the promoters. Vide Introduction, p. 10. 

ic) Vide supra. 



COUBT OF APPEAL, AT WESTMINSTER, 

June 4. 



Before the Lord Chief Justice, the Lord Chief Baron,, 
Lord Justice Bramwell, and Lord Justice Brett. 

Twycross v. Grant. 

The judgment of the Court was now delivered, and as the Court 
were equaUy divided in opinion, separate judgments were delivered. 
The Judges were equally divided in opinion as to whether the con- 
tracts were such as were required to be mentioned in the prospectus, 
and three of them agreed that supposing that they were so, the 
verdict against the defendants was right. The result was that the 
judgment of the Court below stood. 

Lord Justice Bramwell delivered his judgment in these terms : 
Matters have been introduced into this case which are wholly irrele- 
vant : — ^matters which have absolutely nothing to do with the 
questions which we have to decide. Reluctant as I am to deal with 
subjects not properly involved in the case in hand, it is nevertheless 
necessary that I should (^speak of some of the things I have referred 
to in order to show that they have no bearing on the. question before 
us, and in order to show that I am not insensible to their intrinsic 
importance. I shall speak of the persons connected with the case as 
if they were wholly unknown to me even by name. I speak of the 
directors with all reserve ; they are not before us, and if they were, 
they might very much alter the case. The facts before us are 
these : — 

The Duke de Saldanha, the Portuguese ambassador to this- 
country, had a concession of power to make and work tramways 
from Lisbon to other places. This concession, from motives of 
interest or patriotism, or both, he was desirous of seUing to some- 
person or company who would buy it and make the tramways. To 
accomplish this wish he applied to Mr. Grant, the defendant, as a. 
person who would assist him, and Grant applied to the other defen- 
dants Messrs. Clark and Punchard, contractors; persons whose 
business it was to make such tramways. The arrangements they 
came to after various negotiations were as follows : that a company 
should be formed with a share capital of j£200,000 and a borrowed 
preferential capital of j£l 50,000, and that Clark and Punchard 
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should contract with the company to make and deliver to it two 
lines , of tramways from Lisbon to Cintra and Torres Vedras, in 
working order and with proper stations and with necessary working 
stock, and with all preliminary expenses paid for the stun of 
J&309,800, so that the company would have its line in working 
order with the necessary plant and a capital of £40,000 to work it. 
Clark and Punchard also were to mgree with the company to 
guarantee for two years* interest on the capital. This was to be the 
agreement with the<^ company when it came into existence. * But of 
this £309,800 Clark and Punchard were to give the duke £22,000 
in money and shares and were to give one Lamanjat for the right 
to use his patent about £7000 : and they w€fre to give Mr. Grant 
£45,800 for "services rendered and to be rendered in and about 
obtaining for them, Clark and Punchard, a contract on such terms as 
should be satisfactory to them " for the formation of the company, 
and the preparation and advertising and making public the pro- 
spectus and raising and placing the capital. It was also agreed that, 
if required by Grant within thirty days of the first allotment of shares, 
Clark and Punchard should take from him not exceeding 4200 of the 
shares at par. It is in respect of not setting forth in the prospectus 
these two contracts — ^the one between Grant and Clark and Punchard 
and the other between the duke and Clark and Punchard, and 
the alleged damage therefrom — that this action was brought. It 
may be added that Clark and Punchard were to qualify the directors, 
that is, to give them shares free of expense, to such an amount as to 
qualify them as directors : the cost of which was estimated at £6000. 
So that Clark and Punchard would pay to the Duke £22,000 and to 
Lamanjat £7000, and to Grant £45,800, and for interest £32,000, 
and for the qualification of the directors £6000, in all £1 12,800 ; thus 
leaving them, out of £309,800 only £197,000. From this, however, 
must be deducted what they might lose under the agreement with Mr. 
Grant to take 4200 shares at par. This amounted to £10,000, leaving 
therefore, net about £187,000 as the cost of the tramways and plant. 
There is no suggestion that the price to be paid to Mr. Grant was un- 
fair except this ; that the thing turned out worthless (a), and that no 
enquiiy worth speaking of was made to see if it was worth anything. 
There is no evidence that the price to be paid to the duke was 
excessive. As to the £32,000 the shareholders were told they would 
have it from the contractors, and therefore, with the least thought, 
they must have known that it came out of their pockets to be 
returned to them. As to the payment to Mr. Grant, he says it was 
not excessive, and it may not have been so, supposing it was right to 
buy, and to render, such services as he rendered. As to the cost of 
qualifying the directors, nothing can be said to extenuate it, except 
that honourable m^i had been parties to such transactions, through 
not seeing their obvious impropriety; that is, the impropriety of 
being nominees of the sellers, and at the same time, agents for the 

[a) Qu»re as to this f if a smaU extension would have made the line remiine- 
ratiye, * 
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buyers, a thing the impropriety of which I had occasion to point out 
thirty five years ago (6), with a warning that it might bring the par- 
ties to it within the law of conspiracy. Still, obvious as it is, to 
people who will reflect on the matter, it seems not to be generally 
appreciated. But to continue the narative : the directors were found 
mainly, if not wholly, by Clark and Punchard, and were qualified 
subsequently, but originally no doubt with a promise that they should 
be qualified, and a knowledge that unless the company was '%oated" 
{or whatever it may be called), they would not get their qualifications. 
That followed which might be expected. The directors were brought 
into existence as such, to enter into the contract for the company, 
prepared and ready for their signature, and of course they did that 
which they were created for, doubtless trusting to their creators that 
it was all right : they signed the contract pledging the company to 
pay Clark and Punchard £309,800, and they did so, as far as we know, 
without any enquiry as to how that sum 'was made up — whether the 
. -concession was worth having — what were the prospects of the traffic — 
what was the nature of the country — ^what was the character of the 



It is idle to talk of the duke's knowledge of his own country, and 
of the municipal returns. It may be safely said that, a& far as we 
know, the directors omitted everything which prudent agents of their 
principals, the company, would have done, and which it is difficult to 
suppose they would have omitted if they had been venturing their 
own money in the matter. No better proof could be given 
than that nearly half the line included in the price was abandoned, 
and then a new line was substituted, wholly different, except 
as to one terminus, at Cintra. This was done at once on the 
report of the engineer, who was sent out after the contract for the 
«um of £309,000, instead of before. No doubt it does not follow that 
i)he original scheme was bad because the second was better. But the 
abandonment of the first for the second at once, on the report of the 
engineer directly he saw the plan and the terms of that report, are 
the strongest proofs of the imprudence of the directors, and that the 
first scheme was bad. And without wishing to promote litigation, I 
<5annot help saying that they would be in great danger if a suit by 
the company were instituted, for breach of trust or duty in 
making the contract they did, and as they made it, and for 
going on with the scheme, especially in connection with what 
Allows. Mr. Grant went into the market and bought a large 
number of shares, and various newspapers were induced, by pay- 
ments to subordinate persons, to write favourably of the company. 
The shares rose to a premium ; the public were attracted and sub- 
scribed for the capital, or a lai^e part of it, and bought shares and 
debentures. The defendant Grant attempted to justify giving this 
false appearance of value to the shares by saying that it continually 
happens that shares are made to appear worth less than they are by 

(h) When the leame.d judge, of course, was at the bar, probably in some 
•opinion. 
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persons selling them when they have not got them. There are two 
:a.n8wers to this ; first, that there was no reason to suppose any such 
practice was apprehended as to this company ; and next, that it can- 
not be right to counteract such a proceeding in the way here adopted. 
And indeed, further, if it is believed that a scheme is a good one, 
and people try to depreciate it by selling the shares, they will be 
•countenanced honestly, and not by a trick, by those who think well of it 
•buying the shares so sold. It must not be supposed that I think 
Mr. Grant is the only person who ever did this. I know it is often 
'done, and is always wrong. To go on, however. The report of the 
engineer came in, and Mr. Grant, creditably to him (indeed, it is the 
only thing I can find in the case to approve of), recommended that 
the scheme should be abandoned. Marvellous to say (if true), the 
directors, though they thought it ought to be abandoned, went on 
with it because there had been dealings on the Stock Exchange, 
which would become null unless a settling day was appointed, 
'which could not be unless they went on with the sdheme ; so that 
ibr this reason they continued what they believed was likely to turn 
•oujb ill for the shareholders. It did turn out ill, and it was 
tried for twenty-two months at a loss (c), and then stopped, 
^nd an order was made for winding up the company, which 
fitands now in debt on its debentures for £50,000, with no assets 
but what its plant and rents may sell for, except, indeed, its right of 
action against its directors. I may mention, to show that I have 
not forgotten it, that when the first route was abandoned and the 
new one substituted, the duke and Mr. Grant and Clark and 
Punchard gave up part of their expected profits, so that the line, 
shorter indeed, but more expensive to make, might still be made, with 
its plant, &c., for the contract price of £309,000. I have stated 
iihese facts, but I repeat that they are wholly irrelevant, for that, if 
the sum to be paid to the duke had been fair, and the sum to be 
paid to Grant had been £500, and only for regular expenses, as 
:advertisements, and though he had not been in agreement to lay out 
a shilling in raising the price of shares and in bribing the press, and 
-though the price to Clark and Pimchard had been fair, and if the 
directors had subscribed their own money, and the scheme had been 
a good one, and carefully considered, still, according to the agree- 
ment for the plaintifi^, the contracts between Clark and Pundbard 
and Mr. Grant and the duke ought to have been stated in the 
prospectus. Nor can it be said that it was necessary to show the 
actual facts, because, if they had been as I hare supposed, the 
plaintiflF would not have done as he did, and the knowledge of 
-such contracts would have prevented him from taking the shares, 
because we had no question before us as to whether he was influenced 
or not, for it has been found in his favour. 

Having thus finished with what is not relevant, I will now address 
myself to what is. 

The first question is whether the two contracts mentioned in the 

(c) Which would have been remedied by a small extension. 
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declaration (ct) are contracts within the 38th section of the Companies- 
Act, 1867. The question is the same as to each : if one was within 
the act and not the other, great difficulty might arise, for the plaintiffs 
has sworn, and the jury have found, that if the two had been stated, ^ 
the plaintiff would not have taken his shares ; and they haye not 
found that if either of them had been stated, he would not have done 
sa However, in my judgment, that is immaterial, as if either con- 
tract is within the section, so is the other. 

I will not quote Mr. Buckley's vigorous remarks on this section (e), 
I do not think it desirable that those who have to administer the 
law should sp%ak of it disrespectfully, which, as Lord Coleridge once 
said, is more often done, as to Acts of Parliament, by those who have 
not, than by those who have had to do with the framing of them. 
But it is admitted on all hands that some limitation must be put on 
the words of the enactment ; and the legislature undoubtedly have 
imposed a difficult task on the Judges in leaving them to say within 
what limits they are to administer this law. It is a task really for 
the legislature itself. 

The section, in its terms, comprehends every contract entered into 
by the promoters before the issuing of the prospectus, without limita- 
tion of antecedent, time, or subject (/), and would therefore in 
terms include a contract made twenty years before, for the taking 
of a dwelling house, in which a promoter had lived since (g). This 
cannot be. There must be some limitation. Two have been suggested, 
one by the plaintiff, that every contract (A) is meant, which would assist 
a party in determining whether he should be a shareholder; the 
other, that only those contracts are meant which affect the company, 
and which put an obligation on it, whether with or yithout some 
benefit attached. There may be other limitations, better than either 
of them, but I think the choice lies between these two, and I am of 
opinion that the latter is right. I see no reason for the other. I 
think it is enough to let the public know on what terms they can have- 
the subject-matter of the scheme they are invited to join. I think 
if a mine is offered for purchase it is immaterial when and how the= 
proposed vendor got it. No doubt, if he got it cheap, it would show 
that the vendor had not a high opinion of it, but its intrinsic value- 
would be the same. Such an argument as this would lead to legis- 
lation that the prices paid for the ' last century should be stated. 
Such a construction of the section would make it a matter of prudence* 
to state every contract a promoter had at any time been a party to. 
It is true that if the contract was obviously immaterial — were left out — 
no jury ought to find any shareholder could have been influenced by 
its not being mentioned ; but would a party run the risk of that ? 
Extravagant cases may be put, but prudence would require that the 
dates and names of parties to every contract a man had ever entered 

(d) Vide ante. 

(«) Vide ante. (/) Sed vide ante. 

(g) Would that be a contract of " the promoters ? '* Vide the judgment of th» 
Lord Chief Baron, posf. 
{h) Of the promoters. 



JUDGMENT OF LORD JUSTICE BRAMWELL. 77 

into should be stated. Suppose a director of a company engaged to 
be married to the daughter of a promoter, and liis reason for becoming 
80, his wish to stand well with his intended father-in-law ? Is the 
contract of marriage to be stated % If the father had agreed to settle 
any money on his daughter, is that to be stated ? Why not 1 The 
shareholder might truly say, " If I had known of these things I should 
liave known that the director had a motive for joining the scheme other 
than his good opinion of it. I trusted to his unbiassed good opinion of it, 
and took shares accordingly, and I would not have done so if I had 
•known of this intended marriage contract, and he might be believed. 
Suppose a contract by one director to indemnify another (perfectly 
bond fide), is that to be stated ? Yet in one manner it might in- 
fluence an intending shareholder. Every such contract with a con- 
tractor must be stated (t). Three hundred contracts with workmen, 
or with those who supply materials (^); so all contracts for advertising. 
Take this very case : the plaintiff, in his evidence, said that the 
mere mention of tfie name of the defendant, Mr. Grant, would 
have influenced him. A man is not bound to be a shareholder : and 
if he does not like the information given, he need not be. He may 
ask — as he may have asked here — " How have you got this price of 
X309,000 ? " And if not answered, or answered not satisfactorily, he 
may have declined the shares. I know that practically this is not 
done, and I think it is better to teach people to look after themselves, 
and not have this sort of paternal legislation, taking care of them 
And giving them information they will not take the trouble to ask 
for. It has been said that to the intending shareholder it is all 
important to know what sort of persons are to have the control of his ' 
money when he has paid it, and how the money is to be applied, 
whether in the enterprise itself or in remuneration, perhaps with 
lavish extravagance of those who have brought the company into 
•existence. Again, it may be all important for him to know whether 
the shares applied for by other people are applied for honestly, as by 
himself, or by persons whose only object is to create a fictitious 
demand for shares and get rid of them as soon as they have succeeded 
in deluding others to take them on the faith of that apparent value. 
I feel bound to notice this on accoimt of its force, but with all sub- 
mission, are these objects attained by saying that the contracts shall 
be stated ? To accomplish such objects ought not much more to be 
enacted? Would it not be necessary not only to state the contracts 
but everything that has been done by the promoters and persons 
not promoters 1 I think so. I construe the section, or endeavour to 
wdo so 3 I do not attempt to legislate, or do so as little as possible. 
The construction I adopt leaves everything affecting the company 
provided for (I), Fraudulent statements in the prospectus were 
before provided for, and if the statements in the prospectus are uu- 

(t) Why? The words ai-e "contracts by the company or promoters," not 
contracts by the company's contractors with their sub-contractors. 

(h) If contracts by promoters. 

(Q Not contracts affecting its interests substantially, though indirectly ; affecting 
it, though not binding it. 
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true, and made without adequate inquiries, it would be fraudulent. 
This enactment guards against the knowingly suppressing the truth. 
If in the contracts entered into and stated there has been any breach 
of duty or of trust on the part of the directors, if they have entered 
recklessly into improvident contracts, as it is said they have here, 
they ar^ liable to their cestui que trusts or their principals — ^the com- 
pany. If they have reserved a benefit for themselves, they must 
give it up to the company. For instance it may be that they would 
be liable for the amoimt of their qualification*, which in reality come^ 
out of the contract price. Then the occasion of this Act must be 
remarked, viz., the omission from the prospectus of the contracts 
in the Overend and Gumey case which burdened the company. 
Further I think that this limitation of the enactment is much helped 
by the words of it. They are 

** Any contract entered into with the company.*' 

It must be a contract Undiyig on it. Then the next words are 

*' Or promoters, directors, or trustees thereof." , 

Surely a contract entered into by the trustees or directors must be 
such a contract as would be binding on the company. Then the 
only word left is "promoters," and the section can hardly mean 
contracts other than those they enter into as such (m), that is to say, 
such as are binding on the company {n). It would otherwise make 
the statute speak of one class of contracts as to the company, ita 
directors and its trustees, and two classes as to its promoters. The 
words also are in the plural, " trustees, directors, or promoters." I 
do not suggest that a contract entered into by a single promoter, if 
intended to bind the company, need not be in the prospectus : but 
the use of the plural rather helps the argument that the promoters,, 
as such, are meant, and the words 

** Whether subject to adoption by the company or directors, or otherwise," 

strongly confirm this. I believe they are intended to include con- 
tracts binding on the company, or contracts which they have power 
to reject. Some strange remarks have been made about this. The 
matter is very clear. The company, before issuing the prospectus, 
may enter into a contract, but it must be stated. Its promoters or 
directors may enter into a contract after or before it is formed, 
subject to adoption by the company; such a contract must be stated. 
They mnst be stated because, though not binding at the time of the 
prospectus, they may and generally will become so by adoption. The 
present case may give an illustration. If the prospectus had been 
issued before registration of the company, it would have been neces- 
sary to state the contract of Clark and Punchard to make the line for 
£309,000 to which, practically they would have bound themselves, 
certainly, if they had agreed with Mr. Grant as a trustee for th^ 

(m) This answers the argument before used, supra. 
(n) Non constat. 
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company; though the company might have refused to adopt the- 
contract. Then the prospectus is to be 'deemed fraudulent'' on 
the part of '' the promoters and directors " (in the plural), *' and the 
officers of the company knowingly issuing the same." It is impossible 
to say that this is levelled at some contract between the promoters 
and a third person not affecting the company. Suppose one of the 
promoters, having given a director his qualification, gave him the 
prospectus — could it be deemed an issuing of the prospectus by the 
promoters, so as to make the issue of the single prospectus liable to a 
person who never saw or knew of the particular copy of the prospectus. 
The section is speaking of the acts of the company and its promoters 
as a body, so of its directors and trustees ; and it refers to contracts 
presumably within the knowledge of all which would be contracts 
binding on the company. Then there is the general heading ^' con- 
tracts," before section 37, which must mean contracts binding on the 
company (o). On these grounds I have come to this conclusion. Of 
course, if the contracts are within the Act, they ought to have been 
stated, and must have influenced the intending shareholders. As to 
the authorities, the judgment of Lord Justice Hellish in Governs case(j9) 
seems to me to be to the same effect. He says, indeed, that the 
object of the section was to prevent concealment of contracts which it 
might be material for the applicants for shares to know ; but he 
explains that afterwards. He says he does not agree with the whole 
of the reasoning of Lord Justice James. Now with what part of it 
did he differ ] He says he thinks it too narrow a construction to 
exclude from the section cases where there was no fiduciary relation 
at the time of the contract, and that it ought to extend to every 
contract made by a person who afterwards becomes a promoter, pro- 
vided " the company have been entitled to the benefit of the contract, 
or are liable to perform its provisions." The judgment of Lord 
Justice James is also in favom* of the conclusion I have come to. The 
whole tenor of his reasoning is in that direction. His opinion was 
that if the contract bound the company, or if they were entitled to 
the benefit of it, then it would be within the statute. The opinion 
of my brother Brett is the other way (q), and so is the opinion of 
the late Mr. Justice Honyman (r), whose opinion I may say I value 
very highly. He had the same point before him which is raised 
before us, and he founded his opinion on the same reasons as those of 
my brother Brett in Gover's case. As for the case of Charlton v. 
Hay (s), the point made before us was not made in that case, and the 
case is not reported in other reports (t). This, then, is the opinion I 

(o) It has been held that the preambles or headings cannot affect the con* 
strnction of an enactment. 

(p) Vide Introduction. 

(V) Vide Introduction, * (r) Vide ante, 

(s) 31 Law Times, 487, tfide ante, 

(t) A very bad reason for disreggrdins it, as many valuable cases are con- 
stantly omitted in those reports. The Lord Justice added here, '* for reasons 
which may be suggested by the shorthand writer*s notes of the case," meaning (it 
is believed) that it was imperfectly argued. But the judgment of Mr. Justice 
Blackburn seems well considered. 
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have come to. I do not advance it confidently. I do not think the 
question admits of a confident opinion ; and I think those who express 
one cannot appreciate the difference between those cases where one 
may be formed, and those where it cannot be. No question of prin- 
ciple, no question to be solved by any industry or research, exists. 
The question is, what limitation should be put on an enactment un- 
limited in its terms, but necessarily requiring a limited application f 

It has been suggested that there is some fiduciary relation between 
Mr. Grant and the company; that consequently if only contracts 
iiffecting the company ought to be stated in the prospectus, yet that 
the contracts in question ought to be. I do not see any such circum- 
litances, certainly not as to the contract with the duke ; and as, if 
iBuch circumstances existed, the statement of these contracts would 
t5e stating contracts giving a benefit, with no burden, to the com- 
pany, it would be difficult to suppose that the statute meant that 
the omission of such contracts should be deemed fraudulent. If 
there is anything in the point it was not made at the trial, nor was 
the opinion of the jury taken upon it. The verdict therefore cotdd 
not be retained on this ground, and at the outside there could only 
be a new trial that the plaintiff might make the point. 

I do not apologise for my opinion, because I believe it to be right, 
but I am fully aware that it is not likely to be the popular one. 
The popular view would be to hold the section wide enough to 
comprehend these defendants and all engaged iur transactions of a 
like nature. 

I should rejoice if such nefarious transactions could be reached, 
punished, and prevented. Besides the loss of the £250,000 in this 
particular case, immense mischief has been done by practices such 
-as these. It is the opinion of some of the ablest men of the day, that 
the present stagnation of business is partly attributable to the want 
of confidence ; a want of confidence caused by the public knowledge 
of such cases as this. 

But as is said in an able pamphlet which has been sent to 
"me: — 

** We must be on our guard lest our indignation against wrongdoers should 
lead us to throw the net so widely as to make it a snare for the honest and well- 
meaning. 

I think I have shown that I have no approval of what has been 
done in this case. But I must construe the Act as it is, and not as 
I would have it in this particular case. The wrongdoers, indeed, 
ought not to escape, and they can, in my opinion, be reached in a 
different way (u). On the other hand, it is frightful to think of the 
litigation there is^in store for many perfectly honest 'persons if the 
construction contended for by the plaintiff is supported. The statute 
has existed for ten years, thousands of companies have been formed, 
and prospectuses have been issued, in which there has been no 
mention of contracts not affecting the company. Many of these 

(u) Sec the Lord Chiof Baron's judgment on this head.- 
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schemes doubtless have been unsuccessful, and whenever there has 
been such an omission from the prospectus, however honest, the 
parties to it are subject to actions in which they may, indeed, 
succeed, but also may lose. . 

Supposing, however, I am wrong and that the contracts are \^thin 
the enactment, other questions arise. There is no cause of complaint 
for misdirection or that the verdict is against the evidence. First, I 
am of opinion that there was evidence that the defendants were 
promoters, and that they issued the prospectus " knowingly " within 
the statute. There is nothing to limit the word "promoters" to 
persons acting before the company is formed. It is not a word of 
art, it must be understood by lawyers as it would be by laymen. 
It is impossible to say that Mr. Grant and Messrs. Clark and 
Punchard were not promoters of the company, at least till the share 
capital was engaged. They issued the prospectus, not any one 
particular prospectus, indeed, but the whole of them. They were 
jointly engaged, what Mr. Grant distributed were issued by the 
others, and so what were distributed by Clark and Punchard. It 
was admitted that till the case was before us it was not objected that 
there was no evidence that Clark and Punchard issued the 
prospectus. " Knowingly " does not mean fraudulently (x). If there- 
fore the contracts are within the action I am of opinion that these 
points fail the defendants and that the judgment must stand. 

The next question is the question of damages : and I am of opinion 
that there is not the least ground for a new trial on this head. If 
irrelevant topics were introduced by the plaintiff on this part of the 
case, topics equally irrelevant were urged in favour of the defendants. 
Fault was found with the judge for not assenting to the offer togive 
a verdict by consent. But I think he was right. The very fact that 
the defendants offered to, and that the plaintiff objected to it was 
enough. It could do the defendants no harm. They could not be 
worse off than they were, with a verdict against them (y). The com- 
plaint about extra costs is unfounded ; I am by no means satisfied 
that the plaintiff is entitled to those of the trial, as he needlessly 
caused them (e), and they would have been trifling, had not the 
defendant Grant appeared in the course of the trial. Really, the 
complaint is ludicrous. It is a complaint that the defendants have 
had an opportunity of complaining ! They would have been no 
better off had they their way, and they would have been thus worse 
off, that they could not have complained, for the damages are less 
than the defendants were willing to consent to. On the question of 
damages, I am of opinion that the verdict is right and should stand* 
The plaintiff's case is that the defendants omitted certain contracts 

(x) At the trial Lord Coleridge at first, and against the remonstrances of Mr. 
Grant, held that it did ; but his ruling was ultimately opposite, as will be seen. 
Vide ante, p. 48. 

(y) Not as regarded the verdict, but was that all that the trial really involved ? 
If so, why was not a verdict accepted t 

(s) This is surely conclusive admission that the trial was irregular and im- 
proper. 
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in the prospectus which they issued : and that if their contracts had 
been inserted, he would not have taken the shares. The jury believed 
him, and I have no doubt that the plaintiflF believed it. Of course I 
do not mean on account of the name of Mr. Grant, but if it had been 
knowQ that there was a contract to pay him £46,800 to launch, or 
float, or finance the company — about one seventh of its capital — no 
one knowing that would have taken shares in it. But this being be- 
lieved, the consequence follows that through what is to be deemed 
fraudulent on the part of the defendants, the plaintiflF has been induced 
to take the shares (a). Then the shares turning out worthless (6), 
the plaintiflF's damage is what they cost him (c). What is the answer 
to that) First the argument of the defendant Grant, that if' an 
earthquake had destroyed the line, and the profit of working for seven 
years, the plaintiflF would not recover the amount he had paid, 
neither can he now. But in that case, the thing would not have 
been worthless through its inherent defect. Here it is. It is said 
indeed that the company failed through mismanagement, but there 
is no evidence of this. Then it was argued that as at the outside the 
contracts with the duke and Mr, Grant only amounted to £67,800 ; 
the loss of the company could not be more than that, and so the 
plaintiflF's loss ought to be proportioned in some way. How does 
that touch the plaintiflF's case, that he would not have subscribed at 
all but for the omission of these contracts. By a fraudulent state- 
ment of the takings of a business are £50 a week, a man is induced 
to buy it. It turns out that they ai*e only worth £40 a week, and 
the business is worse than worthless, but it also appears that if the 
takings were £50 a week, it would equally be worthless, would the 
damage then be naught] The plaintiflF says " But for your fraud, I 
should not have touched it." The defendants said that the plaintiflF 
had extinguished the concern by petitioning for its winding up. It is 
wonderful ! Any one would suppose that the winding up Acts ought 
to be entitled " Acts for the more eflFectual ruin of companies, and 
waste of their assets 1 " The plaintiflF had a right to do what he 
did (d). 

, The proper tribunal made the order (and not on his petition alone) 
because it was right to make it, and it was therefore right to ask 
for it. The concern was worked at a loss, and the longer it was 
worked the larger the loss. Then it was said that the shares could 
have been sold for 5«. or 10«. each, and his loss was not total. But 
he was not bound to sell his shares, and he had a right to see what 
the assets woidd realize. I will put the case of a horse, fraudulently 
Vrarranted as sound, the seller knowing, that it is not so. Disease 
appears j a man is willing to take the chance of the recovery of the 

(a) Bat not horn, the defendants, vide ante. 
(6) Only after the trial, or winding up. 

(c) This is assumed, but if the shares were still worth something ? 

(d) No doubt. But retaining his shares — though for the purpose, it might be, 
against the wish of the other shareholders, of winding up the company — how 
could he have a right also to claim a return of tlie price, especially from those 
who had not received it ! 
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horse, and offers to give £10 for it, but the offer is refused, the horse 
dies. Is the £10 to be deducted from the damages 1 Impossible ! 
Then it was said there may be some salvage. There was no 
evidence of any, and when it is remembered that there are pre- 
ferential creditors to the amount of £150,000, it is impossible to 
suppose that there will be anything for the shareholders, unless, 
indeed, the directors should be made to make up to the company the 
loss consequent upon their adopting the scheme, and going on to pay 
£309,000 in carrying it out, — if it should appear that they had failed 
in their duty to the shareholders in the matter. 

I have thus gone though all the objections, and I am of opinion that 
the right question was left to the jury on this head, and the right 
verdict found by them, and in the result I am of opinion that judg- ^ 
ment should be entered for the defendants on the ground that the 
contracts' are not within the statute ; but in all the other matters I am 
against the defendants, and think that their appeal fails. 

The Lord Chief Baron then gave judgment, as follows :-— 

It appears to me, upon the most attentive consideration of the 
numerous and complicated facts which have been introduced into 
this case, that the action is altogether misconceived ; that the con- 
tracts complained of are not within the Act of Parliament ; and that 
the fraud or frauds alleged to have been committed, and of which it 
may be that there is cogent evidence, are open to a remedy by a Bill 
in Equity, or possibly by an action at Law, in which it may well be, 
that Mr. Grant and Messrs. Clark & Punchard should be made 
defendants, but which should also mclude the directors as defendants; 
and in which ample redress might be obtained. As to the contracts, 
the suppression of which in the prospectus is complained of, it appears 
to me that the 38th Section of the Act of 1867 has no application to 
them whatever ; that a contract to be within that provision must 
have been made with the company, if it has been formed, and, if not, 
with the promoters, or the directors, or the trustees representing or 
purporting to act on behalf of the future company, and with the 
intent that the company when formed shall execute a corresponding 
contract, and so in effect ratify the act done by the promoters, or 
other body of persons mentioned, before its formation. Also, that it 
must be such as to impose, or to be intended to impose, a burden, or 
obligation, or a loss, or a liability, upon the company, which would 
affect the value of the shares in the hands of a purchaser. It seems 
clear to me hkewise, that no contract made between one promoter 
and another, or by or between any person or persons, and to which 
neither the company nor one of the three bodies of persons men- 
tioned in the clause are parties, can be brought within its operation. 

We must first consider the precise language of the section ; and this 
appears clearly to contemplate, that the contracts within it must be 
such, as that the company itself shall become, or is intended to 
become, a party to them ; and that, if entered into before the forma- 
tion of the company, it must be made by the promoters, or intended 

G 2 
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directors, or trustees as a body, and purporting to represent, and to 
act on behalf of the company to be afterwards formed. The words 
of the Act are : — " Any contract entered into by a company, or the 
promoters, directors, or trustees thereof" These words obviously 
apply only to the bodies of persons there mentioned : that is, the 
company itself, or the promoters, or directors, or trustees thereof 
who may represent the company, or enter into any contracts on the 
company's behalf ; and which, if entered into before the company is 
formed, are such as, that inasmuch as strictly speaking the company 
cannot ratify a previous contract, yet corresponding contracts to the 
same effect may be afterwards entered into by the company, thus in 
effect ratifying the act of the promoters, or other bodies of persons, 
who had acted for them before their formation. This clause, there- 
fore, does not refer to contracts by individuals, though they may 
happen to be promoters, or directors, or trustees ; the words being, 
" the promoters, directors, or trustees," in the plural number, with- 
out the addition of the words, " or any or either of them." It is by 
such contracts only, that is, contracts entered into by the promoters 
as a body, or the directors, or the trustees, and to which, or to con- 
tracts to the same effect, the company itself afterwards becomes, or is 
intended to become, a party, that the company can be in any way 
bound, or subjected to any burthen, or loss, or liability, or disadvan- 
tage ; or the interests, or the value of the undertaking in any way 
affected, or the shares in the hands of the shareholders become of 
less value. We may take the contract between the company and 
Clark & Punchard as an example. If this contract had been 
entered into between these contractors, and the intended directors 
before the company had been formed, and as it could not be ratified 
by law by the company after its formation, they had entered into a 
corresponding contract, as they have actually done, with the company, 
and this contract had been suppressed in the prospectus, it would 
clearly have been a fraud within the Act of Paiiiament, as against the 
publisher of the prospectus ; first, as having been a contract within 
the express words of the statute, as made with the company, and 
having imposed a heavy burden and loss upon the company by their 
having become liable to pay 3O9,O0OZ. for works and concessions, and 
preliminary expenses of less value than the sum so payable, if in no 
other way, by the 40,000Z. contracted, to be paid to Mr. Grant, alleged 
and assumed to be for little or no service or consideration whatsoever. 
This would have been a contract within the express words of the 
clause; first, because it would have been made between the 
contractors, and the intended directors, and afterwards between 
the contractors, and the company itself; and it would have been 
within the mischief of the statute, because it would have subjected 
the company to the loss or waste of the 40,000^. before mentioned. 
But this contract, which was a part, and a material part of the real 
fraud actually committed, was expressly mentioned in the prospectus, 
and therefore does not bring the case within the Act of Parliament 
And when we consider its terms, and its full effect in connection with 
the multifarious and complicated facts of this case, it becomes obvious 
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that on the one hand, if it had been suppressed in the prospectus, it 
would have been clearly within the Act of Parliament : having been 
disclosed, it at once opens to us the real fraud, of which it is a part, 
but a part only, and of which the shareholders complain in this action, 
and for which an ample remedy would have been found, if the case had 
been established, in a suit in Equity. What then was that fraud 1 Cer- 
tainly not the agreement by these contractors to pay the sum of 40,000^. 
to Mr; Grant for little or nothing, and which the contractors alone 
had to pay, and upon which the company could never under any cir- 
cumstance, before or after its formation, become liable, or in any 
way 'injured or damnified; but the great and real fraud was the 
setting up of a body of directors, to whom the whole conduct of the 
afiairs- of the company was entrusted, whose qualifications were sup- 
plied to them gratuitously, and who regardless of their duties to the 
shareholders allowed themselves .to be persuaded to enter into this 
contract for the payment of 309,000^. of the company's money, without 
inquiry, or investigation by engineers, or other competent persons, of 
the value of the works to be performed, and without the slightest 
knowledge, or attempt to obtain the slightest information as 
to how this large sum of 309,O00Z. was made up, and conse- 
quently without discovering that 40,000Z. of it was to be paid to 
Mr. Grant for nothing or next to nothing. This fraud, however, this 
the real grievance, upon which all the eloquence and rhetoric of the 
learned counsel for the plaintiff was expended for days together, is 
clearly not within the Act of Parliament, because the contract was 
disclosed in the prospectus. But it is equally clear, that if the works 
were not of the real value put upon them in this contract, and if the 
whole advantages resulting to the company from the contract were 
less by 40,000/., or, as the plaintiff contends, by 70,000/., than the 
price to be paid for them, the shareholders, as the aggrieved parties, 
would be entitled to complete redress, not by an action like this, but 
in a suit in Equity against the parties, whoever they may have been, 
who put the directors in motion, and conferred upon them the power 
to enter into this contract, and induced them to enter into it the very 
day after the formation of the company, and, as before observed, 
blindly and without enquiry, or any knowledge or information as to 
what it was for which they were engaging to pay this large sum of 
the company's money. And in such a suit the directors themselves 
must of course have been made defendants. But with respect to 
these contracts between the Duke de Saldanha and the contractors, 
and the contractors and Mr. Grant, the company were not parties to 
them, and were never intended to be made parties to them, and could 
not by any possibility, under any circimistances, have become liable 
to pay a single shilling of the 40,000/. payable to Mr. Grant^ or the 
7,000/, or the 22,000/. to Larmanjat and the Duke de Saldanha. And 
further, if all this money had been paid to the last shilling, to the 
duke, and to Mr. Grant, it could never have been recovered back by 
the company or the shareholders, and the loss, if loss it be, must have 
fallen upon the contractors, and upon them alone. If the company 
or the shareholders were indirectly damnified, their remedy must 
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have been sought against the contractors. Whether the company had 
prospered or failed, whether the contract with Clark and Punchard 
was a mass of fraud and deception, and helped to ruin the company, 
or not, they the contractors alone were liable to pay these large sums 
to Grant and the others ; and the company never could have been in 
any way affected by the payment or nonpayment of any one, or all 
of them. If these two contracts should be held to be within this 
clause of the Act of Parliament, I do not see how any contractors 
with a company, perhaps for the construction of a Une of railway at 
an expense of half a million of money, can escape the obligation to 
disclose in a prospectus, or refer to every sub-contract they may have 
entered into for any quantity of materials, or of labour, or of anything 
else connected with their works ; because they might have agreed 
to pay, perhaps, to some favoured relative an unreasonable or 
exorbitant sum of money for something purchased of him, in 
order to perform their contract, but which would, in effect, be a 
loss to themselves, and could not in any way fall upon the company. 
In what a condition would a fair and honest contractor be placed, 
if this contract with Grant be within the Act of Parliament. A con- 
tractor might also be a promoter and might enter into a sub-contract 
with another promoter to pay him, in such a case as this, it might be 
5,000Z. for having proceeded to Portugal, accompanied by an engineer, 
whom he had paid largely for his services, to survey the intended line. 
This he might honestly believe to be a reasonable sum, and it might 
really be a reasonable sum ; but a jury might find it unreasonable, 
and perhaps on grounds uiJmown to the conti'actor ; and upon this 
the contractor is to be made liable to every shareholder for the entire 
amount of the purchase-money of the shares, and to be stigmatized 
with fraud ; or in other words, to be exposed to disgrace and ruin. 
Nor had this agreement for the 40,000^. anything to do with the sub- 
sequent failure of the undertaking, or the ultimate valuelessness of 
the shares. And it certainly appears to me that nothing but the 
wide-spread, and all-absorbing prejudice against Mr. Grant, which 
seems to have possessed the minds of so many of those who have had 
to deal with this case, could have led to the idea, lAiat this engage- 
ment for the 40,000^., which was never performed (for a small por- 
tion only of the money was paid), had the slightest effect upon, the 
interests of the imdertaking, or in any way led or conduced to its 
subsequent depreciation, and ultimate ruin. No doubt the large sums 
paid to Clark & Punchard may have assisted, together with the 
general mismanagement of its affairs, arising from the indifference 
and incompetence of the directors, and the difficulties in the construc- 
tion of the line, and the selection of sites for the stations, in bringing 
about the overwhelming embarrassments, and at last the falling to 
pieces of the company. But I repeat that neither the contract to 
pay, nor the payment of money by the contractors to Grant, whether 
known or unknown, had or could have had the slightest effect upon 
the success or failure of the undertaking. 

And this is further proved by the fact that the whole sum paid to 
Clark & Punchard was 213,000/., which left unprovided by the com- 
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pany the whole aggregate of the sums agreed to be paid to Saldanha, 
Larmanjat, and Grant. This construction of the Act is, as above 
noticed, supported by the omission of the words, " or any or either of 
them," after the words, " promoters, directors, or trustees," which 
seems to confine the application of the clause to the bodies of persons 
mentioned, and who would represent the company, and contract on 
its behalf for whatever might be requu-ed to be provided before its 
formation. So the words "whether subject to adoption by the 
directors, or the company, or otherwise," seem to imply that the con- 
tract is intended ultimately to become the contract of the company. 
This view of the section involves the question whether a contract 
strictly within its terms, as being made by the promoters or the in- 
tended directors, and to be afterwards the contract of the company, 
is still to be disclosed in the prospectus, although it should be in no 
way detrimental, but obviously advantageous to the company. Thus, 
'if the promoters had agreed for the purchase of a piece of land for the 
erection of a station, and the purchase had been made at a sale by 
auction by the Government, so that no fraudulent excess in the 
amount of the price to be paid could be suspected, must this contract 
of purchase have been disclosed ? It is unnecessary, however, to con- 
sider this question further, as it has no application to the present case ; 
but on the other hand it may be fit and necessary within the Act, 
that any such contract should be stated, because, if made on behalf 
of the company, and it was ultimately to become the contract of the 
company, it might be that the price to be p«ttd, or perhaps the pur- 
chase of the land itself might be such as to subject the company to 
a heavy liability, and to the payment of an exorbitant sum of money 
to some one unduly favoured by the contractors. This question, how- 
ever, may well be determined, when it shall arise in some case in 
which the interests of the company are aflfected by it. I have only, 
therefore, to observe, that I adopt the argument of Mr. Thesiger, that 
the objects of the statute were to protect the shareholders of the com- 
pany against some secret contract entered into, as in Overend and 
Gumey's Case, and directly and largely affecting the interests of the 
company, and the value of the undertaking to the company itself, 
and consequently to the shareholders. And I do not see that the 
construction which I put upon the Act, is substantially at variance 
with any opinion pronounced, and directly bearing upon the question 
in this case, by any of the judges in Governs Case, or in other cases 
cited. I except, however, the opinions expressed by my Brother Brett, 
and also the late Mr. Justice Honyman, which, although every way 
entitled to great weight, appear to me to be at variance with the 
language as well as the spirit of the Act of Parliament If, however, 
this view of the statute be incorrect, I am still of opinion that there 
ought to be a new trial by reason of the mode in which the questions 
supposed to arise were left to the jury. As far as I can collect from 
the report of the siunming up the learned judge at once declared, 
that in his judgment the contracts were within the words of this 
38th section, and if that be so, there was no question, upon this point 
for the jury at all, for the suppression of them in the prospectus 
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would at once have constituted the fraud complained of by the 
plaintiE But the jury were asked whether it was important 
to have these contracts disclosed to the public, and whether 
they were material to be communicated to the public, or 
to the purchasers of shares. Now, I must say that these 
questions appear to me to be far too vague and indeterminate in their 
eflfect to be left to a jury in a case like this. The statute contains 
no guide or indication upon which a jury can arrive at any intelligible 
and reasonable principle of construction; and if any test is to be 
apphed of the importance or the materiality of the disclosure of the 
contracts, it must surely be the question whether the effect of the 
contracts is substantially detrimental to the company, and such as to 
impose upon them some burthen or liability directly affecting the 
value of the shares in the hands of the shareholders. Again, the 
plaintiff was asked whether, if he had known of these contracts, he 
would have become the purchaser of the shares. Surely this is no 
criterion upon which the decision of such a case can by law depend. 
The plaintiff might have sworn, and truly sworn, that he would not 
have become a shareholder, if he had known that Mr. Grant had 
anything to do with the formation of the company, and yet his 
interposition in its formation might have been in every way advanta- 
geous to the company, and have enhanced the value of the shares. 
And whichever way all or either of these questions might have been 
answered by the jury, the company might have been benefited, and 
not injured by the contracts in question, and the value of the shares 
increased, and not diminished ; and yet a jury might think it material 
or important that they should have been made known, and the plaintiff 
might have refused to purchase the shares, if the contracts had been 
disclosed. I pursue this part of the case no further, and proceed, I 
hope briefly, to consider the question of damages. Upon this point 
it is difficult to deal with the evidence at one view, and to determine 
whether or not there has been a miscarriage of justice in the verdict 
delivered. Let me consider first what the case for the plaintiff really 
was, and what evidence he was bound to lay before the jury in order 
to entitle himself to a verdict with damages. Assuming that the 
suppression of the contracts in the prospectus was fraudulent as 
against the defendants, and that the plaintiff was induced by his 
ignorance of the existence of these contracts to become a purchaser 
of the shares, it was still incumbent upon him to prove that the 
shares were of less value to him than the simi of money which he 
paid for them, and as the verdict is for the entire sum he was boimd 
to prove that they were of no value at all. The circumstances of 
this case are, however, peculiar, because it is left in uncertainty at 
what time the plaintiff was first aware of the existence of these con- 
tracts, and it is the value of the shares at that time, or the difference 
between the value or price, which he could then have obtained for 
them, and the price that he paid, that he is entitled to recover in 
this action. Now, it appears to me that it was for the plaintiff to 
prove, and to prove distinctly and expressly, the time when the 
existence of these contracts became known to him^ because it was 
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then, and I agree it was not before, that he became entitled to main- 
tain the action. I see no difference between this case, and the case 
hypothetically put during the argument, that the plaintiff had become 
the purchaser of a picture, falsely represented to be a Vandyke, and 
that he afterwards discovers that it is not an original, but a copy. 
He is then entitled to maintain, his action ; and if the circumstances 
of the. case be such as that he can restore the picture to the seller, 
he is entitled to deliver back the picture, to rescind the contract, and 
to recover the entire price, which he has paid. But if he think fit to 
retain the picture, he can recover only the difference between the 
price he has paid, and the value of the picture when his right of 
action accrues. In this case it was, I think, incumbent upon the 
plaintiff to prove, first that he purchased the shares at the price of 
700Z. I agree that he was not bound to sell the shares at the time 
of the purchase, or at any time afterwards, until the suppression of 
these contracts became known to him ; and therefore I do not agree 
with Mr. Thesiger, that the right of the plaintiff is limited to the 
difference between the price paid for the shares, and the value of 
the shares, either at the time of the purchase, or at any given time 
afterwards until he became acquainted with the suppression ; but it 
was for him to show what and when that time was ; and this he 
failed to show distinctly, but left it in uncertainty ; for while he said 
in general terms that he knew of the contracts only at the time of or 
after the petition, his solicitor, who presented the petition, swore 
that he presented and conducted it from information received, as 
well before as after it was presented. And it was further proved 
that the shares were quoted on the Stock Exchange at from 15s. to 
25s. a share, that is at the intermediate price of 1/., as late as the 
month of March next after the month of November, in which the 
petition was presented. Unfortunately the witness, who was the 
plaintiffs witness, came unprovided with the price of the shares in 

1874, or particularly in the month of November in that year ; but as 
they declined for nearly the last year before the month of March, 

1875, when they were at 1/. per share, they must have been at a 
higher price when the petition was presented in November. Under 
these circumstances I consider that the attention of the jury 
ought to have been distinctly called to all this evidence, and it 
should have been put to them pointedly to find the time when 
the plaintiff first knew of the contracts, and then to find 
the price which could have been obtained in the market 
for the shares ; because that price, whatever it might have been, 
should have been deducted from the 700?., the entire price of 
the shares, to the plaintiff, and for which entire sum he has obtained 
the verdict. Whereas I find that the case was thus left, " On this 
matter of the damage I leave the question to you thus : — The plain- 
tiff is entitled, if you think there has been fraud, to what that fraud 
has cost him; the real damage occasioned by the fraud. If you 
think the real damage occasioned by the fraud is the full amount of 
the shares, give him the full amount of the shares, 7001. If you 
think there is evidence in this case to show that the amount of the 
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fraud is not to the extent of 700Z., then give him as much less- as you 
think in your judgment the fraud has really occasioned him loss/' 
Thus the jury were left with this general and vague direction, instead 
of being told expressly that they were to compare the whole sum paid 
for the shares with what the shares would have produced, if sold, 
when the plaintiff first knew of the suppression. In any case I think 
this charge would have been unsatisfactory ; but when we remember 
the cause was tried as undefended, that the defendant had no 
counsel to cross-examine the witnesses, or to request the attention of 
the judge to the particular evidence above adverted to, it seems to 
me impossible to hold that this verdict was satisfactory. 

And this brings me to the cause of the case being undefended. 
The rule for a new trial does not specify the refusal of the judge to 
allow the defendants to submit to a verdict for the damages claimed 
and the costs, and to suffer judgment for all that the plaintiff de- 
manded, or could or desired to recover, as one of the grounds for the 
motion for a new trial. 

But still the case was tried against the will, and notwithstanding 
the protest of the defendants ; and the plaintiff's case during nine 
days was conducted by some of the ablest coimsel at the Bar, and 
unopposed, and all this at the cost of the defendants ; and with the 
prejudice necessarily created in the minds of the jury by the de- 
fendants having withdrawn from the defence of the case, and the 
plaintiff's case being urged upon them with all the power and elo- 
quence of his counsel as a case of atrocious and imparalleled fraud. 
Thus, too, the evidence that the petition, which in effect put an end 
to the existence of the company, and rendered the shares unsaleable in 
the market, and at last reduced their value to nothing, was the act 
of the plaintiff himself, was also disregarded and unnoticed ; and 
upon these grounds I think that as respects Mr. Grant there ought 
to be a new trial. 

It also appears to me that there was no evidence to go to the 
jury of the issuing or publishing the prospectus by the defendants, 
Clark & Punchard. They had sworn I believe in answer to in- 
terrogatories, " The prospectus was not issued by, or by the direction 
or authority of us, or either of us. We believe we, or one of us, had 
seen it, and Mr. Punchard, as contractor, was one of those present 
at a Board meeting at which it was discussed. But save as afore- 
said it was not issued with the sanction of us, or either of us, nor 
was our sanction required." 

And all that I can find directly to the point is that Mr. Keith in 
his evidence being asked by Sir Henry James, " To this meeting was 
a proof of the prospectus brought 1 " 

Answer : " It was." 

Question : " By whom?" 

Answer : " I believe by the secretary. There was only one copy, 
and I am not aware how it came to the ofl&ce." 

Question : "Was it brought by Mr. Morgan 1" 

Answer : " Either by Mr. Morgan, or Mr. Punchard " (a), 
(a) Minutes of Proceedings, p. 72. 
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Surely this is no evidence against the one or the other. If it was 
brought by Mr. Morgan, who had certainly acted as the solicitor of 
Clark <fc Punchard, yet he was also the solicitor of others of the 
company; and although the solicitor of Clark <fc Punchard, still 
there was no evidence that they or either of them had authorized 
him to deliver the prospectus. 

The remaining evidence is simply that it appears in a letter that 
Grant transmitted a number of these prospectuses to Clark <fe 
Punchard, and requested them to distribute them ; but there was 
no evidence that they did in fact distribute a single prospectus. 

On this ground, I think, if it stood alone, that there ought to be a 
new trial. 

I am therefore of opinion that the verdict should be entered for 
the defendants, upon the ground that the contracts are not within 
the Act, br that there should be a new trial, and without the payment 
of costs. 

The LoBD Chief Justice then delivered judgment against 
the Defendants on all points. 

This was an action brought by the plaintiflf, upon s. 38 of the 
Joint Stock Companies Act of 1867 (30 & 31 Vict. c. 131), to 
recover the amount paid by him on seventy shares, of 10/. each, 
in a joint stock company, called the " Lisbon Steam Tramways 
Company," on the ground of the fraud of the defendants, within 
the meaning of that enactment, in omitting from the prospectus 
of the company, issued, as was alleged, by them as promoters, 
two contracts entered into by them, also, as was alleged, as pro- 
moters — the one a contract between the defendants Clark & 
Punchard, and the Duke de Saldanha, the proprietor of certain 
concessions which the company was formed to work; the other a 
contract between Clark & Punchard and the defendant Grant, as to 
certain payments to be made by Clark k Punchard to Grant, in con- 
sideration of his obtaining for them a contract from the company for 
the construction of the tramways — by means of which fraud the 
plaintiff had been induced to apply for and take the shares in ques- 
tion, which had proved worthless. 

The cause came on for trial before the Lord Chief Justice of the 
Common Pleas Division and a special jury, at Guildhall, when evidence 
was given to the following effect : — 

In 1871 («), the Duke de Saldanha, then being the representative 
of Portugal in this country, had obtained concessions from the Por- 
tuguese government for making steam tramways, according to the 
patent of a Monsieur Larmanjat, on the public roads between Lisbon 
and Cintra, with an extension jfrom Cintra to Pero Pinheiro, and 
between Lisbon and Torres Vedras, and thence on to Leiria — the 

(a) The Lord Chief Justice, it will be seen, with his usual cai-e and accuracy, 
sets forth all the material facts, and though they have been already set forth, yet, 
for the sake of his extreme accuracy and clearness of expression, it is convenient 
to retain his copious statement. 
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whole (with the necessary sidings) being a distance of about 120 
miles — and had completed a distance of about four miles between 
Lisbon and Lumiar, on the way to Torres Vedras. Being without the 
necessary capital to give further effect to the concessions, it occurred 
to him to form an English joint stock company, to which the conces- 
sions should be made over, on their paying him a certain sum in cash, 
and a further consideration in shares. 

With this view he entered into communication with the defendant, 
Mr. Grant, and the terms on which the concessions should be assigned 
were arranged between them. But Grant, not being willing, as it 
seems, to appear as taking part in the transaction, instead of himself 
purchasing the concessions, and disposing of them to a company, 
entered into communication with the defendants, Clark & Punchard, 
who are railway contractors, and proposed to them to purchase the 
concessions, and make them over to a company which he undertook 
to form ; stipulating however, that, if he should succeed in obtaining 
a contract for the construction of the work, which should be satis- 
factory, to Clark & Punchard, they should pay him 40,000?. in cash, 
and 5,800?. in fully paid-up shares, or cash at their option. The 
contractors were fiu'ther to find a sum of 6,000?., for the purpose of 
qualifying the directors, which Grant was in the first instance to pay, 
making, with the 45,800?., in round numbers, a sum of 52,000?. This 
amount was to be covertly included in the price to be obtained by 
Clark & Punchard from the company. 

Besides this, Clark & Punchard undertook to take, if required by 
Grant so to do within thirty days after the allotment of shares, 4,200 
shares from Grant at par — the purpose of this apparently mysterious 
stipulation being beyond doubt to enable the defendant Grant to buy 
shares in the stock market at a premium, with the view of giving to 
the shares a fictitious value when the undertaking should be pre- 
sented to the public, with no greater possible loss to himself than the 
difference between the amount of such premium and the par price of 
the shares, while if the shares should rise to a premium, the profit 
would be his. 

These terms having been agreed on between Grant and Clark & 
Punchard, it was arranged with the Duke de Saldanha that Clark & 
Punchard should purchase the concessions, to be by them made over 
to the company to be formed. This done, the defendants set to work 
to form the company. 

In the meantime Clark & Punchard — treating Grant as repre- 
senting the future company — sent in to him a tender on the 2nd 
of June, which, however, had reference to the cost of the works and 
rolling stock alone, and did not include the payments to be made 
by them to Grant. In this tender they estimate the cost of laying 
down the tramways upon 120 miles including sidings — the distance 
at that time contemplated — at 171,000?. being at the rate of 1,425?. 
per mile ; that of finding rolling stock at 74,968?. ; and that of 
doing the necessary work on the stations at 26,000?. — making in all 
271,968?. 

On the 12th of June, Clark & Punchard sent in another tender, 
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not addressed to Mr. Grant, but, by anticipation, to the directors 
of the company — at this time no directors had been appointed, nor 
was the company as yet in existence — in which the proposed price 
was raised to 307,600/. In the contract actually executed between 
them and the *company the sum was slightly raised, and fixed at 
309,810/. 

By the beginning of July the company was provisionally formed. 
Articles of association were executed on the 6th of July, and regis- 
tered on the same day, the company then consisting of seven persons, 
each taking one share ; and a board of six directors having been pro- 
vided by the defendants, besides the Duke de Saldanha, who was to 
be the chairman, the board was appointed accordingly by the seven 
shareholders on the same day, after which the directors proceeded to 
appoint the officers of the company. 

In now becomes necessary to advert to the contracts in respect of 
which the charge of fraud is preferred. On the 5th of July, the day 
previous to the registration of the company, a contract had been 
executed between the Duke de Saldanha and Clark & Punchard, 
whereby the Duke assigned to them his interest in the concessions, 
together with his right to use Larmanjat's invention, for 22,000Z. — 
6,000/. in cash, to be paid within three calendar months after the 
first allotment of shares and payment made thereon, and 16,000i in 
paid-up shares in the company. If, however, a sufficient amount of 
capital should not be subscribed to warrant the issuing of shares, or if 
Clark & Punchard should fieiil to obtain the contract for constructing 
and equipping the lines, the agreement was to be void. At the same 
time a subsidiary contract was made with Larmanjat by Clark & 
Punchard, whereby Larmanjat was to accept from them a fixed sum 
of 7,000/., instead of the royalties he was to have received under his 
contract with the Duke. 

On the ensuing day, the 6th, a contract was executed between 
Grant and Clark & Punchard, embodying the terms previously agreed 
upon between them, and which have already been stated. 

A contract, of the same date, between Clark & Punchard and the 
company, was adopted by the directors at a meeting held on the next 
day, the 7th, and was duly executed. By this instrument Clark & 
Punchard assign the concessions to the company, and undertake the 
construction of the tramways, according to the plans and specifica- 
tions, for the sum of 309,810/., to be paid as follows : 75,000/. after 
the first payment on the shares, and, thenceforward, 14,000/. on the 
1st of every month, subject, however, to the condition that after 
190,000/. should have been paid in cash, the rest, if the company 
so required, should be taken in debentures of the company bearing 
interest at 8 per cent. But here a remarkable circumstance presents 
itself. In the plans and specifications attached to this contract the 
line fix)m Torres Vedras to Leiria was omitted, that part of the pro- 
jected line being abandoned altogether ; and the mileage was thereby 
reduced from 120 to 68 miles, while the number of stations was 
reduced from eight to five. Yet the price to be paid to the con- 
tractors was slightly increased instead of being rateably diminished. 
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No explauation of this singular fact has been offered. It does not 
seem to me unreasonable to infer that the reduction was found 
necessary in order to enable the contractors to meet the heavy 
amount which they were called upon to pay in cash or shares to 
the DuTte de Saldanha and Mr. Grant. These, as we have seen, 
amounted in the whole, to 74,000Z. — 22,000?. to the duke, and 
52,000?. (in round numbers) to Mr. Grant A reduction of 52 miles 
— the difference between the lines contemplated in the tenders and 
the 68 miles to be laid down under the contract — at the rate of 
1,425/. a mile — ^the estimated cost of Clark & Punchard for the 
execution of the work — comes exactly to 74,000/., the identical 
amount so to be paid. The coincidence, to say the least of it, is a 
very striking one. 

By the terms of this contract (it should be further observed) the 
entire line was to be completed by the 31st of December, 1872, the 
contractors agreeing to pay 7 per cent, interest on the paid-up capital 
of the company in the meantime. 

The adoption of this contract appears to have been taken as a 
matter of course. It was brought before the directors, not in draft, 
or for consideration, but ready prepared for execution. No inquiry 
had been made on behalf of the company as to the charge proposed 
for the execution of the work. No engineer had up to that time 
been consulted. The terms had been arranged between the contractors 
and Mr. Grant, and this appears to have been considered sufficient. 
No estimate appears to have been submitted to the directors ; the 
previous tender of the contractors does not appear to have been 
brought before them ; nor do they appear to have been aware of the 
reduction of the mileage. 

At the second meeting of the directors, held, as I have just said, 
on the 7th of July, the contract with Clark & Punchard having been 
adopted, the proposed prospectus was taken into consideration. It 
had been prepared by the defendant Grant, in communication with 
Clark & Punchard ; and the original draft, partly printed and partly 
altered in manuscript, which was produced on the trial, bears marks 
of exteme haste. It contains very numerous alterations, interlinea- 
tions, and passages expunged, in the handwriting of Mr. Grant, the 
defendants' manager. In this state, there not being time to make a 
fair copy, it was brought to the board, either by the defendant 
Punchard or his solicitor, Mr. Morgan, who the day before had been 
appointed solicitor to the company — both appear to have attended on 
that day — and was adopted by the directors, and ordered to be ad- 
vertised and published. 

That Grant and Clark & Punchard were acting in concert in the 
preparation of the prospectus is. manifested by a particular circum- 
stance. In the draft prospectus, as originally printed, there appeared 
a passage stating that there was " every probability of dividends 
ranging between 15 and 25 per cent, per annum." This passage had 
been struck out by Mr. Grant on revising the draft. But on the 
draft as revised being sent to Clark & Punchard for approval. Pun? 
chard wrote against the expunged passage the words, " Stet C. P. & 
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Co." In a letter from Mr. Grant to Punchard of the 8th of July, he 
writes, " On second thoughts, after I sent up to you yesterday, I did 
not think it prudent to vary the prospectus as to estimate of traffic, 
and consequently did not use the power you gave me to do so." 

In the prospectus as adopted the lines of tramway to be laid down 
are specified, and shown to extend to about 68 mUes — from Lisbon 
to Torres Vedras 35 miles; from Lisbon to Cascaes 17 miles ; from 
Cascaes to Cintra 9 miles ; and from Cintra to Pero Pinheiro 7 miles. 
The contract with Clark, Punchard, & Co., is referred to as having 
been made for " the construction of the lines, erection of stations, and 
a complete equipment of rolling stock, for the sum of 309,810^., pay- 
able as to 190,000/. in cash, and the balance in cash or debentures at 
the option of the company." After which foUow these words : 
"This sum includes the acquisition of the concessions, and the 
license of the patent rights ; ^' to which, in the original draft, was 
added, in the handwriting of Mr. Grant, " and also all payments inci- 
dental to the formation of the company." But, except so far as they 
may have been meant to be included in the last-mentioned words, 
there is no reference in this document to the pecuniary arrangements 
entered into between Clark & Punchard and the duke, or between 
Clark <k Punchard and Grant, still less any such reference to the 
contracts between these parties as is required by s. 38 of the Com- 
panies Act of 1867, supposing these contracts to be within that 
section. 

There is no ground for believing that the directors were at this 
time aware of the secret contract between Clark & Punchard and 
Grant. They must, of course, have been aware that there had been 
a contract between Clark <k Punchard and the duke, whereby Clark 
& Punchard had acquired the concessions ; but, with the exception of 
the duke himself, it is quite possible that all may have been un- 
acquainted with the terms of the bargain. There is every reason to 
think that all parties believed that the undertaking was a genuine 
one, and likely to be successful. It is probable that the Duke de 
Saldanha took the sanguine view of the undertaking which a man 
deeply interested in a given result is apt to take, and inspired his 
colleagues with equal, and equally mistaken, confidence. The pro- 
spectus was issued with great precipitation, and the project oiFered to 
the public, and the shares allotted, before the line had been duly 
surveyed, or even inspected, on behalf either of the company or the 
contractors. In the result, after the company had been completely 
formed and the shares paid for, the line from Lisbon to Cintra, as 
originally proposed in the prospectus, had to be abandoned for 
another route, and the branch from Cintra to Pero Pinheiro was given 
up altogether. The only misgiving which, according to Mr. Keith, 
the secretary, appears to have occurred to the directors, was as to the 
sufficiency of the capital of the company. That that misgiving would 
have been strengthened had they been made aware of the arrange- 
ment by which upwards of 50,000/., supposed to be part of the 
amount to be paid to the contractors for constructing the line, was to 
go to Mr. Grant, may readily be assumed. But for the blind faith 
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which the directors appear to have placed in those with whom they 
were dealing and the haste with which the business was conducted, 
the directors might have been struck with the reduction of the mile- 
age to the extent of one-half from that of the tender, with no corre- 
sponding reduction of cost — that is if they had inquired, as they 
should have done, if any tender had been made — and might have 
instituted inquiries which might have brought this part of the trans- 
action to light. 

The issuing of the prospectuses having been ordered by the 
directors, the draft was delivered to Mr. Grant, to have it printed 
and published in the usual manner, this part of the business being 
left entirely to him ; and this he accordingly did. In the meantime 
he had carried on certain operations on the Stock Exchange, the 
effect of which was to give a fictitious value to the shares about to be 
issued. Applications for shares came in abundantly ; upwards of 
35,000 were applied for. They were referred to Mr. Grant, who 
decided to whom shares should be allotted. The allotment com- 
menced on the 1st of August. The whole number was speedily 
taken up, and the company was formed. The borrowing power was 
exercised, and 50,0001 was raised on debentures of the company. 

In the meantime, Mr. Trevithick, who had been appointed engineer 
to the company, "had gone out to Portugal to survey the lines, and the 
report made by him, bearing date the 21st of August, at once showed 
the impractibility of the scheme, as proposed in the prospectus. He 
had found the line from Lisbon to Cascaes, and thence to Cintra, im- 
practicable, except at a greatly increased expense, owing to the ex- 
ceptional steepness of the gradients, which would render considerable 
detours necessary, and to the narrowness of the road in places, which 
would have to be widened. He also found that under the existing 
concession, the line could only be commenced from Belem, a subm-b 
distant a mile and a half from the entrance to Lisbon itself. 

On the receipt of this report, Mr. Grant, foreseeing, no doubt, 
the disturbance which would ensue if the project should be perse- 
vered in under the certainty of failure, proposed to Clark & Pun- 
chard at once to give up the undertaking, and to return their money 
to the shareholders, which might then have been effected at the loss 
of a few thousand pounds. Concurring in this view, Clark & Pun- 
chard, at the suggestion of Grant, who was absent from town, urged 
this course on the directors, who it appears would have assented to it, 
but for the remonstrance of the company's brokers, who represented 
that as there had been dealings in the shares on the Stock Exchange, 
it was absolutely necessary that the company should go on and a 
settling day be appointed. The directors, perhaps not altogether un- 
influenced by an unwillingness to give up the concern, unfortunately 
yielded to this representation, and the company was kept alive, only 
to come to a more distressing end at a later period. 

And now a most material change, so far as Cintra was concerned, 
was introduced into the scheme, probably at the suggestion of the 
engineer. The line from Lisbon to Cascaes, along the right bank of 
the Tagus, and from Cascaes to Cintra, was abandoned, and a new 
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line direct from Lisbon, across the country to Cintra, substituted for 
it, whereby the distance was reduced from 25 or 26 miles to 16 ; 
besides which, the branch from Cintra to Pero Pinheiro was wholly 
given up, still further lessening the mileage by 7 miles ; thus reduc- 
ing the 68 miles of the prospectus to 51 or 52. Yet, though by this 
change the difficulties of the original line were avoided, and the 
distance materially diminished, it was found necessary, in order to 
obtain means to construct the line as thus altered, to find further 
capital to the extent of 40,000?; This, as the whole of the share 
capital of the company had been raised, and it was probably deemed 
unwise to have further recourse to the borrowing power, was effected 
by an agreement of the 20th of September, whereby the duke relin- 
quished in favour of the contractors 11,000/. of the amount he was to 
have received; Larmanjat, 3,000?.; Grant, 17,500/.; but the last 
with an increase of the amount to be paid to him in shares to 11,OOOZ. ; 
while the contractors themselves made up the rest. No notification 
of this important modification of the original scheme was made to 
the shareholders till the 25th of June, 1872, when the directors, in 
transmitting to them the warrants for interest due on the 1st of 
July, informed them that the directors had been enabled "im- 
mediately after the formation of the company, £hrough the assistance 
of the Duke of Saldanha, in obtaining a further concession, to adopt 
a direct road to Cintra, in lieu of the more circuitous and incon- 
venient road first proposed, and thus to prevent all possibility of com- 
petition by the shorter route." No steps were taken to obtain the 
assent of the shareholders to this important change. 

The lines from Lisbon to Torres Vedras, and from Lisbon to Cintra, 
as thus finally settled, were not begun for some months, and were 
not completed till July, 1873, instead of by the 31st of December, 
1872, as stipulated for by the contract. Notwithstanding this delay 
the periodical payments were regularly made to the contractors, as 
though the work had been carried on and executed as required by the 
contract. The amount received from the company appears to have 
been 213,500Z., though the directors, when 190,000?. had been paid 
in cash, were entitled to call on them to take the rest in debenture. 
The entire cost appears to have amounted to 254,050/. The lines 
having been completed and worked for a period of sixteen months, it 
was found that, the traffic proving less than had been expected, in- 
stead of a profit being realised, a loss of 6,000/. had taken place on the 
working of the lines during that time. The gross takings during these 
sixteen months had been 10,439/. the expenditure 16,462/.' In the 
meantime no payments had been made on the debentures for 50,000/. ; 
and the interest due to the share and debenture holders, already 
amounting to 12,000/., was, of course, aocumulating. On the other 
hand, there appeared to be nothing tq lead to any reasonable expectation 
either of the traffic increasing or of the expenses of working the lines 
being capable of being diminished. Under these circumstances, on 
the 1st of December, 1874, the plaintiff presented a petition for wind- 
ing-up the company, and an order was made thereupon, after full 
inquiry and discussion, on the 16th of July following. We must take 
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it, therefore, that the judge was satisfied that all hope of working the 
lines with success was at an end. No evidence is before us to show 
that the lines were not properly constructed or efficiently worked. 
The &ilure of the undert^ing appears to have arisen solely from the 
insufficiency of the traffic to affi)rd a remunerative return on the out- 
lay expended. In the course of the proceedings on the petition the 
plaintiflf became aware of the contracts between Clark & Punchard 
and the Duke of Saldanha, and between Clark & Punchard and the 
defendant Grant, whereupon the present action was brought. 

On these facts the learned judge left to the jury as the two main 
issues in the cause whether the contracts in question materially 
affected the interests of the company and were material to have been 
made known to the shareholders, and whether the prospectus had 
been issued by the defendants as promoters. The jury, on questions 
specifically put to them, found that the defendants were promoters 
of the company at the time the contracts in question were entered 
into ; that 'the contracts were connected with the affairs of the com- 
pany, and materially affected the interests of the company, and were 
material to be made known to a person about to apply for shares ; 
that the plaintiff took his shares on the faith of the statements in the 
prospectus, and would not have taken them if these contracts had 
been disclosed or referred to in it. They further found that the pro- 
spectus was issued by the defendants as promoters, and that mention 
of these contracts was knowingly, that is, intentionally, omitted from 
it, but under a bon& fide belief that in point of law these contracts 
needed not to be set forth. To the question whether these contracts 
had been entered into, and the mention of them suppressed, in fraud 
of the company and of persons invited to take shares, the jury 
returned no answer. Treating the shares as valueless, they found a 
verdict for the plaintiff for the full amount of the price paid for them. 

Treating the omission to answer the last question, which in fact 
was not in issue, and was therefore wholly superfluous, as unim- 
portant, and the finding as to the belief of the defendants relatively 
to the law — ^which by the way I do not see a tittle of evidence to sup- 
port — in the same light, the learned judge, on the other findings of 
the jury, directed a verdict to be entered for the plaintiff, but re- 
spited judgment, giving leave to either party to move for judgment 
on the findings. Application was made to the Divisional Court for 
judgment by both parties, but the defendants applied also for a new 
trial, on the ground, 1, of misdirection on the part of the judge in 
not directing a verdiot for the defendants or a nonsuit ; 2, that the 
finding of the jury that the defendants had issued the prospectus as 
promoters was contrary to the evidence; 3, that the verdict of the 
jury in respect of the amount of damages was contrary to the evidence, 
and also to the direction of the judge. A rule nisi was granted as 
regards the alleged misdirection, but was refused as regards the 
verdict being against evidence. The rule as granted was discharged 
after argument, and judgment ordered to be entered for the plaintiff 
for the amount of the verdict. Against these decisions of the 
Divisional Court the present appeal is brought. 
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The questions for our decision (the L. C. Justice continued) are : 
1. Were the defendants, at the time the contracts in question were 
entered into, promoters of the company ? 2. If so, were these such 
contracts as it was necessary to refer to in the prospectus, within the 
38th section of the Act of 1867 1 3. Was the prospectus issued by 
the defendants, or either of them, within the meaning of the Act? 
4. Were they, or either of them, promoters at the time of such 
issuing 1 5.^ Was the prospectus issued by them " knowingly '* within 
the meaning of the section ? 6. Were the damages awarded on the 
right footing ] 

That the defendants, at the time these contracts were entered into, 
were promoters of the company, cannot admit of doubt. They were 
in reality the creators of the company ; they were engaged in form- 
ing and constituting it at the time the contracts were made. It 
was with a view to, and in the course of its formation, that these 
contracts were executed. The question whether these contracts were 
within the 38th section is one of greater difficulty. It becomes 
necessary to consider the words of the enactment : " Every pro- 
spectus of a company shall specify the dates and the names of the 
parties to any contract entered into by the company, or the promoters, 
directors, or trustees thereof, before the issue of the prospectus, 
* whether subject to adoption by the directors^ or the company, or 
otherwise ; and any notice or prospectus not specifying the same shall 
be deemed fraudulent on the part of the promoters, directors, and 
officers of the company knowingly issuing the same, as regards any 
person taking shares in the company on the faith of such prospectus, 
unless he shall have had notice of such contract." 

That it was material that the contracts in question should be made 
known to persons invited to take shares, in order to enable them to 
form a judgment as to the policy of so doing, is established by the 
finding of the jxuy ; and the facts to which attention has been (&awn 
abundantly warrant such finding. That it was important to such per- 
sons to know that which these contracts would have disclosed, namely, 
that the scheme was one got up between the owner of the concessions, 
the promoter, or, as he has been called, the financier, of the company, 
and the contractors — that the chairman of the intended company had 
entered into an agreement with the contractors whereby they were to 
pay him a sum of money for the concessions if the company should 
be formed and the contractors should obtain a contract, and still 
more, that the principal promoter had secured to himself a sum of 
52,000?., upwards of one-seventh of the entire capital of the company 
— of which 6000/. was to go to the directors, and 10,000/. was to be 
expended in giving a fictitious value to the shares — that while the 
capital of the company was stated to be 200,000/. with a power of 
borrowing to the extent of 150,000/. more, in reaUty it would be less 
by 72,000/. ; and that while the sum to be expended on the work 
and on the acquisition of the concessions and the preliminary 
expenses was stated to be 310,000/., the items referred to were to 
swallow up a sixth of that amount— or that such circumstances, if 
known, would have been calculated to create a well-founded distrust 

H 2 
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— op^nnot, I think, admit of a moment's doubt. Such a state of 
things could not bi;t inspire distrust. The prospect of gain is apt to 
make men careless of the interests of others. In the present instance 
' a prudent man, if he had been made aware of these contracts, might 
well have anticipated what in fact came to pass, haste and precipi- 
tancy in launching this project, in which the parties to these contracts 
were so much interested, without due inquiry or consideration of the 
interests of the future shareholders, and in unwisely persevering in 
it when it ought to have been seen to be a failure, and should have 
been abandoned. These were clandestine contracts which involved 
spoliation of the future company. It is in vain that Mr. Grant tells 
us that he was entitled to receive 10 per cent, on the capital of the 
company in reward for his services in forming it. He was to receive 
more than twice that amount, a sum extravagantly in excess of any 
services rendered by him. But whether a promoter may stipulate for 
a reward for his services in forming a company to be paid firom its 
funds, or whether the sum to be paid may or may not be excessive in 
the particular instance, is not the question. The question is whether, 
to prevent extortion and abuse, such contracts must not be disclosed. 
While it is said, on the one hand, that the amount of such secret 
payment may be reasonable, on the other, it may obviously be so 
large as to cripple the resources, and finstrate the success of the 
future company. 

Among the first things as to which a careful man, disposed to 
invest in an undertaking, would inquire, would be the adequacy of 
the capital to the intended purpose, adequacy of capital being essen- 
tial to the success of an enterprise. He satisfies himself on the 
point ; but he is kept in ignorance of a secret agreement, whereby a 
large proportion of the capital, or of the amount to be paid to a con- 
tractor, is to be withdrawn from its ostensible purpose, and expended • 
in corrupt purposes. Had he been made aware of this, he might not 
have consented to join the company. 

The next point which a man would desire to ascertain would be the 
constitution and probable management of the company. What would 
he say if he were told that the owner of the concessions which the 
intended company was to purchase was to be the chairman of the 
board, and was only to be paid by the buyer if he (the buyer) got a 
contract from the board, which contract, again, was to be procured 
for him by the promoter, who, again, was to receive a large sum of 
money for getting it, which, however, he was sure to do from the 
chairman and the other directors, the first being interested in giving 
it in order to get his price for the concessions, the last knowing 
nothing about the business except what these interested parties told 
them 1 

It thus being manifestly to the interest of the shareholders that 
such arrangements should not be kept secret, why is it to be said that 
they are not within the section ? That the terms of the section are 
not large enough to embrace such contracts cannot be said. Its terms 
could not be more general or comprehensive. Indeed, it is from this 
very comprehensiveness that, strange to say, the main argument for 



JUDGMENT OF TtlE LORD CHIEF JUSTICE. 101 

the limitation sought to be put on the section, so as to exclude these 
contracts, is derived. It is said you cannot take this enactment in 
its literal effect ; for, if you did, it would include all the contracts of 
a man who happened to be a promoter or director, though relating to 
his own private affairs.. True ; and as the legislature is here dealing 
with public companies only, we may with perfect safety assume that 
the section is intended to apply to contracts relating to such com- 
panies alone. 

But when we have to deal with a contract undoubtedly having 
reference to a company, why are we to put any further restriction on 
the operation of the statute? It is said that the legislature in passing 
this section had in view a particular mischief only, such as had come 
to light in the case of Overend & Gumey — where, in the articles of 
association, the estate of the firm intended to be transferred to the 
company had been represented as solvent, while, by a secret deed, a 
sum amounting to upwards of three millions, and in the public state- 
ment included in the assets, was dealt with by the directors as in fact 
lost, so that the estate was hopelessly insolvent — and that the enact- 
ment must be limited to contracts by which either a benefit is secured, 
or an obligation or burden is imposed, on the nascent company. But 
this limitation appears to me to be much too arbitrary and narrow, 
and unwarranted either by the language of the Act, or by what we 
know of this legislation. If it had been the intention of the legisla- 
ture thus to confine the effect of the enactment, nothing would have 
been easier than to say so in distinct terms. Why then is it to be 
limited to contracts entered into on behalf of, or binding on, the com- 
pany 1 Not only is the language of the section unrestricted, but it 
expressly refers to contracts which do not require to be adopted by 
the company, as well as to those which do. Now I know of no contract 
which can impose an obligation or a burden on a company which 
would not require to be adopted by it. 

But I desire to place the argument on broader grounds. I do not 
feel myself at liberty to speculate on what may have been the inten- 
tion of the legislature when I find a positive enactment, and a positive 
evil which is within its terms, and, as I cannot but think, altogether 
within its spirit, and to which it may be applied beneficially. If such 
a case as the present be not within the enactment, all I can say is 
that it ought to be. And I cannot allow myself to be led into 
splitting hairs, or entering into minute verbal criticisms on what I 
believe to be beneficial legislation. When, therefore, I find the case 
indisputably within the terms of the Act, when taken in their ordinary 
sense, why am I to give a different- and narrower meaning to those 
terms in order to exclude it? It is admitted that a contract which 
imposed a burden on the company would come within the section. 
But, in the name of common sense, let me ask, what difference is 
there in principle between a contract which takes money from the 
company's funds by an obligation directly binding the company, and 
one which saps those funds through a clandestine contract with a 
contractor ? The one form of proceeding is no doubt more subtle and 
insidious than the other, but it is not the less prejudicial to the 
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interest of the company, or less essential to be made known to those 
who are invited to join it. 

I take it to be a sound canon of construction in the application of 
a statutory enactment, that full effect should be given to general 
terms, unless from the context, or other provisions of the statute, a 
limitation on the general language must necessarily be implied, more 
especially where, had such a limitation been intended, it might 
reasonably have been expected to be expressed. Here nothing would 
have been more easy than for the legislature to say that the contract 
of the promoter, to which the section applies, should be such only as 
affected the company prejudicially or otherwise. But nothing of the 
kind appears, and I do not feel myself at liberty to introduce by im- 
plication the restriction contended for, more particularly as I am at a 
loss, as I have already pointed out, to see to what class of contracts, 
as thus directly affecting the company, the enactment can have been 
intended to apply. It is notorious that among the various forms of 
spoliation to which shareholders have been exposed, private bargains 
made by promoters for their own gain, at the expense of the company 
about to be formed, have not been the least frequent. I see no 
reason to think that the statute was not intended to strike at such 
surreptitious transactions, and I do not feel myself at liberty to 
abridge what I think will be its salutary effect if applied to them. 

I purposely abstain from entering on the question whether in this 
particular instance the contracts in question had any effect in bring- 
ing about the eventual failure of the company, as the statute does not 
make the omission to set forth a contract fraudulent as in any degree 
depending on the result. ' If the contract is within the section, the 
omission to refer to it is made fraudulent, whatever the result. 

It was urged on us that, if the full effect contended for was given 
to the 38th section, every petty contract entered into in the pre- 
liminary formation of a company, such as contracts for adveirtising 
and printing, or for stationery or offices, would have to be refen*ed to, 
at the risk of otherwise incurring the penalty of the statute. But 
the answer to this is to be found in the provision which gives the 
statutory remedy only when the shareholder has taken his shares on 
the faith of the prospectus as published. 

When it is urged that there is no impropriety in the promoter of a 
company receiving remuneration for his trouble in forming it, and 
that the necessity of referring to such a contract as this would apply 
to cases in which no more than a legitimate remuneration had been 
secured, the answer is, that while the reference to such a contract in 
the prospectus would occasion little inconvenience, on the other hand, 
as such a bargain might be a most extortionate one, amounting pos- 
sibly to a large proportion of the company's funds, it is essential that 
its disclosure 'should be held to be necessary. If a company, whose 
works can be executed for 250,000/., are asked to pay 300,000?. to a 
contractor, in order that the contractor may be able to afford a bonus 
of 50,000?. to the promoter, it is but* right that the shareholders 
should be made aware of what they were about to assent to. 

Again, when it is said, as a reason for patting the restricted con- 
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stniction contended for on the comprehensive language of the Act, 
that the shareholder, if any fraud is practised upon him, has already 
his action at law, the obvious answer is that the statute was intended 
to give him protection beyond what his legal remedies afforded him. 
There are cases in which, in the absence of active fraud, passive mis- 
representation, that is to say, silence as to some fact which it would 
be material to the one party to know, but which the other is not 
legally bound to communicate, may involve the one in loss, but in 
which the party suffering what amounts to a moral, but not a legal, 
wrong, has no remedy at law. In the ordinary transactions of fife, 
an individual can make inquiries, and require positive information, or 
insist on a warranty, before entering into a contract or embarking in 
a common enterprise. But in these vast undertakings, carried on by 
the united enterprise and capital of hundreds, perhaps thousands, of 
shareholders, the individual shareholder is more or less at the mercy 
of those who invite him to join the company, iis to the facts on which 
he may be led to invest his money. Experience has shewn how share- 
holders may be plundered, not only by being led to invest in bubble 
companies, but also where, though the undertaking is intended to be 
carried out (as was, I have no doubt, the case in the present instance) 
the resources of the company are impoverished by clandestine agree- 
ments, and failure of the enterprise is the result, or the company is 
made to pay largely in excess of the value of what it gets by the 
cupidity of those who set it going, and the shareholders are victimised 
by being made to pay more than the real value of their shares, owing 
to dishonest or improvident bargains made in the inception of the 
undertaking, and not disclosed in the prospectus. It was, I must 
assume, to protect the shareholder against these things, and to insure 
him all the information necessary to judge of the merits of the under- 
taking, that the enactment in question was passed, which requires, as 
I read it, that he shall be informed of all contracts entered into in 
the inception and formation of the company prior to the invitation to 
the public to join it by taking shares. It was for this reason, I pre- 
sume, that contracts entered into by promoters, who are the parties 
by whom companies are usually formed and set going, are expressly 
included. If contracts binding, or affecting the company, had alone 
been intended to be within the operation of the statute, as these con- 
tracts, to be biijiding, would have required to be adopted by the 
directors, or the company, they would have become the contracts of 
the company, and would not have needed to be referred to as con- 
tracts of the promoters. To hold that the statute left the shareholder 
in no better position than that of a party to an ordinary contract at 
law would be simply to render the enactment nugatory. 

The case in which a man, who has acquired a right, makes it over 
to a company, though perhaps at an exorbitant price, falls very far 
short of this. Here, by an insidious contrivance, the exorbitant price 
is concealed in the sum to be paid to the contractor, whose clandestine 
arrangement with the recipient is unsuspected, and who is supposed 
to be asking no more than a fair remuneration for the work to be 
done. 
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Taken at its best the statute aflfords but a poor protection to the 
shareholder, and falls very far short of what it should have eflFected, 
inasmuch as it requires only the names of the parties and the dates 
to be stated, withou£ any reference to the substance of the contracts. 
Nevertheless, the mention of such names and dates may aflFord some 
assistance to the invited shareholder, and help him towards judging 
of the soundness of the proposed undertaking. Thus the fact of 
contracts having been entered into between the chairman and the 
contractors, and between the latter and a well-known financier, on 
the very eve of the company being formed and the prospectus issued, 
if disclosed, might have made a prudent man hesitate to join the 
company until further information as to the nature of these contracts 
had been obtained. The insufficiency of the legislation aflfords no 
ground for abridging its operation. All we have to look to is whether 
a contract, if set out in fiill, would have been within the section. If 
it would, we must hold that the omission of the particulars which 
the enactment requires amounts to a fraud on the shareholder who 
has acted on the faith of the prospectus. , 

Thus far I have dealt with the question on principle, irre- 
spectively of authority. Nor is there very much authority on the 
subject. In Cornell v. Hay (6), which was an action brought by 
a bondholder in the Canadian Oil Works Corporation against a 
director, under the 38th section, for not having disclosed in the 
prospectus certain contracts entered into by the promoters with the 
defendant and the other directors, whereby the promoters engaged 
to give them certain sums in cash, or paid-up shares, in consideration 
of their becoming directors, Mr. Justice Honyman, observing on the 
argument of Mr. Williams, that the contracts referred to in the 
38th section were limited to contracts "made by promoters in 
representing, or on behalf of the company," " contracts of which 
the burden would fall on the company, and which, in substance, 
though not in form, amount to contracts of the company," says, 
" In the view I take, it is unnecessary to decide whether we shall 
adopt the construction of the section for which Mr. Williams so 
ably contended, namely, that the contracts intended by the section 
are only contracts made, or intended to be made, on behalf of the 
company ; but I wish for my own part to say that I am not, as at 
present advised, prepared to adopt that construction. I cannot 
think it is a matter of indiflference to the shareholders what con- 
tracts were entered into by promoters in their private capacity, 
relating to the formation of the company. It is obvious that it 
may be of vital importance to them to know of such contracts in 
forming a correct judgment as to the position of the company. It 
might obviously make a very great diflference if the names of per- 
sons who appeared on the prospectus as interested in or connected 
with the company were mere dummies, and such persons really had 
no stake in the concern at all." Mr. Justice Keating says, *•' I do 
not wish to be understood as giving any countenance to the argu- 

(6) Law Rep., 8 C. P. 828. 
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ment that the contract disclosed in this declaration is not a contract 
such as the directors would be bound to disclose in the prospectus 
under the section. It seems to me that its subject-matter was such 
that a shareholder might reasonably be entitled to be made acquainted 
with it, and its non-disclosure appears to me to be within the mis- 
chief contemplated by the Act." But these observations can only be 
received as obiter dicta, for the case was decided on another grouAd, 
namely, that the plaintiff not being a shareholder, but a bondholder, 
was not within the protection of the statute — another instance I 
may observe in passing, of the carelessness with Which this section 
was drawn. 

But in another case arising out of the same company, the case 
of Gliarlton v. Ha^ (c), the question now raised came before the 
Coiuii of Queen's Bench for decision, the action being founded on 
the non-disclosure of the same contracts as were relied on in 
Cornell v. Hai/ (d), as also of a contract between Prince, the 
vendor to the company, and the promoters, whereby Prince was to. 
receive only part of the purchase-money, leaving the remainder to 
be divided among the promoters. Mr. Justice Blackburn, with 
whom Mellor and Lush, JJ., concurred, held all the contracts to 
be within the 38th section. With reference to the contracts with 
Prince, he says : " We have to say whether this is a contract 
required to be disclosed by the terms of the section ; and it seems 
to me that not only is it clearly included in these terms, but 
further, if it were not, the legislature has failed to express what 
was certainly its intention and object. This one of the alleged 
contracts is at all events of immense importance to all the share- 
holders of the company, and even if not subject to adoption by the 
directors or the company, it otherwise comes within the description 
given of the contracts required to be specified." This decision is 
directly in point to the case before us. For what difference can 
there be in principle between money taken from the funds of a 
company by a secret bargain between the vendor and the promoters, 
and money so taken by secret bargains between the vendor, the 
promoter, and the contractor 1 

But we are referred to Governs Case (e) as in conflict with the 
foregoing ; and as the decision in Governs Case {e) was that of a 
Court of Appeal, if the decision really governed the case before us, 
we should be bound by it. But it does nothing of the sort. The 
question how far the omission of the contract there relied on by the 
plaintiff was within the 38th section was unnecessary to the decision 
of the cause, which proceeded, as held by all the Court, on the 
ground that, the suit being instituted by the plaintiff, Miss Cover, 
to have her name removed from the list of shareholders on the 
ground of the omission of a particular contract from the prospectus, 
the suit could not be maintained, as the section gave no right to a 
person who complained only of fraud within the 38th section, to 
have his or her name removed from the list of shareholders, the 

(c) 31 L. T. (N.S) 437. (d) Law Rep., 8 C. P. 328. (e) 1 Ch. D. 152. 
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only remedy giVen by it being a right of action against tke indi- 
vidual wrongdoer. It is true there fell from the Lord Justice James 
expressions with reference to the contract which might lead to 
the conclusion that he deemed such a contract as not within the 
statute. 

But his reasoning is entirely founded on the assumption that at 
the time the contract rehed on was entered into, there had been 
neither, company nor promoter. The contract in question was one 
by which one Mappin had bargained with a man named Skoines, the 
owner of a patent for an invention relating to gas-lighting, that 
Skoines, in consideration of 1000^. paid down, should convey the 
patent-right, if he (Mappin) coidd form a company to buy and work 
the patent, on receiving a further sum of 4000?. in cash and 60,000/. 
in paid-up shares of such company. If Mappin failed to form the 
company within a certain time, the bargain was to be void, Skoines 
retaining the 1000/. At a later date an agreement was entered 
into by Mappin with one Wright, as trustee for an intended com- 
pany, by which Mappin agreed to sell the patent to Wright for 
about twice the amount he had agreed to pay to Skoines. Re- 
ferring to the agreement between Skoines and Mappin, Lord Justice 
James says : " At the' time when this agreement was made there was 
no company in existence, and no promote, trustee, or director ; the 
company had not even an inchoate existence, except in the brain of 
Mappin ; and the utmost that can be said of Mappin was that 
he was a projector of a company which he intended and had agreed 
to promote.'' Further on the Lord Justice says, "It is said, that 
when the bargain with Skoines is looked at, it contains stipulations 
about the forming of the company, and the shares of the company. 
I cannot myself see that the Court has, for this purpose, any right 
to read those stipulations. They were stipulations between Mapphi 
and Skoines alone, and obligations as between them. Even if they 
were stipulations by Mappin to do something wrong in the com- 
pany, or to the company, this might be evidence of that wrong, 
and proper redress might be given for that wrong, as a substantive 
gi'ound for complaint. But that is, m my judgment, wholly beyond 
this section ; and no impropriety in the contract can make it the 
contract of the company, or the contract of a promoter, trustee, 
or director of a company, when at the date of the contract there was 
no company, no promoter, no trustee, no director. The character 
of the contract cannot operate as a transformation of the contracting 
parties." 

The Lord Justice deals with the case as though Mappin, having 
bought from Skoines, had simply sold to the company, and stood to 
them in the relation of an ordinary vendor to an ordinary purchaser, 
and was consequently not bound to disclose the contract whereby he 
himsetf had acquired the property. 

In this judgment Lord Justice Bramwell concurred, adding only, 
that to be within the 38th section a contract entered into by a pro- 
moter must be read to mean by a promoter a^ such. 
. Lord Justice Mellish appears to have taken a different view. 
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He says : " I do not at present agree with the whole of the reason- 
ing of the Lord Justice on this part of the case. If, indeed, the 
38th section could be confined to contracts made by promoters and 
directors in their character of promoters and directors, or after they. 
had become promoters or directors, the contract between Skoines 
and Mappin would not be within the section, because I agree that 
there was no fiduciary relation at the time when the contract be- 
tween Skoines and Mappin was made. I think, however, that there 
are grounds for holding that this would be too narrow a construction, 
and that the section ought to be held to extend to every contract 
made with a person who afterwards becomes a promoter or director, 
provided the company have become entitled to the benefit of the 
contract, or have become liable to .perform the provisions of the 
contract before the prospectus was issued.'* 

Lord Justice Brett took a still wider view. He held that tlio 
enactment was remedial, and must therefore receive, as large an in- 
terpretation * as its phraseology would reasonably admit of, and, con- 
sequently, that it was intended to insure the disclosure of everything 
which might reasonably have an effect on the mind of an interested 
subscriber for shares as to whether he should trust the representation 
made to him, and become a shareholder. 

It would be sufficient for the purpose of the present case to point 
out that, independently of this difference of opinion on the effect of 
the 38th section Governs Case (e) differs essentially from the one before 
us, inasmuch as there can be no doubt that here the contracts were 
entered into by the defendants when undoubtedly promoters of the 
company, with a view to, and incidentally to its formation. Mr. 
Grant cannot in any sense be said to** have been a purchaser from the 
duke, or a vendor to the company. He carefully avoided assuming 
that relation. His position was, though not ostensibly, yet actually, 
that of a promoter. Fully admitting that a person who sells to a 
company is no more bound to disclose how, or upon what terms, 
ho acquired the subject-matter of the sale, than an ordinary vendor 
to an ordinary purchaser, it seems to me that when the vendor 
adopts the character of a promoter, the matter assumes a very 
different aspect. A fiduciary or, at all events, a quasi-fiduciary, 
relation arises between him and the company. He is bound to 
protect its interests, and those of the shareholders. All his dealings 
with them, and for them, should be uberrima) fidei. He should 
conceal nothing from them which it is essential to them to know. 
If he proposes to appropriate to himself any part of their funds 
as a reward for his services, or to derive advantage by selling to 
them at a profit, any contracts by which effect has been given to 
such purposes come, I cannot but think, within this protective 
enactment. Nor, as I venture to think, does the reasoning of 
Lord Justice James, when rightly weighed, militate against this 
position. 

Subsequently to the decision in Governs Case (e), a judgment 

(e) 1 Ch. D. 162. 
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course, if a governing body, in the shape of directors, has once 
been formed, and they take, as I need not say they may, what 
remains to be done in- the way of forming the company, into their 
own hands, the functions of the promoter are at an end. But, so 
long as the promoters are permitted by the directors to carry on the 
Work of formation, the latter remaining passive, so long, I think, 
would a jury be warranted in finding that what was done by them 
was done as promoters. Here, again, therefore, I see no reason for 
disturbing the verdict. 

Next, was the prospectus issued by the defendants "knowingly," 
within the meaning of the section? It was contended the term 

knowingly" must be taken to mean with a knowledge that the 
contracts were such as the statute required to be referred to : con- 
sequently, that, the jury having found that the mention of the 
contracts was omitted from the prospectus from a bona fide belief 
that such mention was unnecessary, the contracts had not been 
" knowingly " omitted. But this is to misconceive the meaning of 
the term. " Knowingly issuing " means neither more nor less than 
issuing with a knowledge of the existence of contracts within the 
section, and the intentional omission of them from the prospectus. 
Ignorance or mistake of the law cannot be -admitted as an excuse for 
disobeying an Act of Parliament. 

I come, finally, to the question of damages. It is to be observed 
that no exception is taken to the question as left to the jury. It 
was Jeft to them to say whether the loss sustained by the plaintiff 
amounted to the entire price paid for his shares, or to less than 
that amount, and to give damages accordingly. It is admitted 
that this was the right issue ; nor is any objection taken to -the 
direction of the judge, except that it is suggested that it might 
have been more full and explicit — a suggestion in which there 
might have been more weight if there had been fuller materials 
to which the observations of Lord Coleridge might have been' 
directed. 

Nevertheless, when the grounds on which the verdict is questioned 
are more closely looked at, it becomes manifest that they do in 
substance involve a complaint of the direction of the judge, as not ^ 
having brought to the attention of the jury the various elements 
into which the question of damages resolves itself. 

The first contention on the part of the defendants is that the 
utmost loss which has accrued to the shareholders is that which they 
have sustained through the suppression of the contracts omitted 
from the prospectus, as to the 72,000?. secured by them to the ' 
parties interested, and which has thus been added to the cost of the 
construction of the lines, which it is contended would equally have 
been constructed, but which would otherwise have been constructed 
at the lesser sum ; and, consequently, that the utmost that the 
plaintiff can claim as damages is the proportion of that sum which 
his seventy shares bears to the 20,000 shares which form the sum 
total of the company. The shareholders, it is said, have got that 
which was to be the consideration for their money, namely the tram- 
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way and the rolling stock ; but they have got it dearer than it need 
hav^ cost by 52,000/. They are therefore entitled to a return to 
that amount, and the plaintiff to his proportionate share, but to no 
more. But this contention is founded on what appears to me to be 
a transparent fallacy. It entirely overlooks the true character of 
the plaintiff's complaint. His grievance is that he has been induced 
by the suppression, to which the statute attaches the character of 
fi^ud, to take shares in an undertaking, which, but for this suppres- 
sion, he would not have joined, and which has turned out to be 
worthless — a fact which the jury have found in his favour. His 
grievance is not that he has paid too high a price, but that he has 
been induced to take shares which he otherwise would not have taken, 
and which are worthless. He is, therefore, in the posi^on of a 
,person who has been induced to take shares and pay the price of 
them by a fraudulent misrepresentation, and he is, therefore, entitled 
to recover such damages as have resulted to him from taking such 
shai-es. If this damage extends to the entire price paid for the 
shares he is entitled to recover it. 

But dismissing this contention as untenable, a more serious objec- 
tion presents itself. Assuming that the plaintiff is entitled to have 
all the loss made good to him which has accrued upon his shares, 
when and how is that loss to be estimated ? 

, A party who has been induced by fraudulent misrepresentation to 
purchase a given article, unless he rescinds the contract and returns 
the thing bought, which in such a case as the present it is admitted 
that the plaintiff is not in a position to do, can only recover damages 
to the extent of the loss he has actually sustained ; not the entire • 
price he may have paid, unless the thing prove wholly worthless. If 
the thing has any appreciable value, the damages must be reduced 
pro tanto. If the plaintiff's shares were of any value, that value, in 
assessing the damages, must be deducted from the price. Now, the 
firat question which presents itself is as to the time at which that 
value, if any, is to be determined 1 Is the value to be sought at the 
time the shares were first acquired 1 or when, by his own voluntary 
act, the plaintiff put an end to the undertaking? or at the time 
when the action was brought ] If the first, what was the value of 
the shares when issued 1 If the second, was the course taken by the 
plaintiff in causing the company to be wound up a reasonably proper ' 
course under the circumstances'? For if the shares had at that 
time any value, and the plaintiff has, by his own act, destroyed or 
diminished that value, he cannot throw the loss so occasioned on the 
defendants. 

If, say the defendants, the undertaking was a genuine one^ and 
would have succee4ed if properly managed, but has failed, and the 
value of the shares has been destroyed or diminished, as the case 
may be, not from any defects inherent in the original project, but 
from extrinsic causes (such as the bad management of those who 
had the conduct of its affairs, or from the change in the route, or 
from other causes), we are not liable in damages for any deprecia- 
tion supervening from causes which we could not in reason have 
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been expected to foresee. What if, here, the scheme woiild have 
proved successful, but the country had been invaded and the works 
destroyed by the enemy, or part of the line had been swallowed 
up by an earthquake, could the defendants have been held respon- 
sible ? Or if, the success having been partial only, the value of the 
shares had become lessened through such a disaster happening, could 
the defendants be made to answer for more than the difference ? It 
is not enough to say that but for the misrepresentation or fraud the 
purchaser never would, have bought, and therefore would not have 
lost the thing bought. To recover back the whole price, if the thing 
had any value when bought, he must be in a condition to rescind the 
bargain and replace it, which here the plaintiiBf is not, as it is not in 
his power to make the company take back the shares, or in the 
power of* the company to resume them. 

If a man i& induced by misrepresentation to buy an article, and 
while it is still in his possession, it becomes destroyed or damaged, 
he can only recover the difference between the value as represented 
and the real value at the time he bought. He cannot add to it any 
further deterioration which has arisen from some other supervening 
cause. If a man buys a horse, as a racehorse, on the false represen- 
tation that it has won some great race, and pays ten or twenty times 
as much as the horse is worth, and the horse turns out to be a horse 
of inferior speed, and after the buyer has got the animal home it 
catches some disease and dies, the buyer cannot claim the entire 
value of the horse, which he is no longer in a condition to restore, 
but only the difference between the price he gave and the real value 
at the time he bought On the oth^ hand, if the horse at the time 
of the purchase had a latent disease of which he afterwards died, as 
the entire loss would have resulted from the purchase, the purchaser 
would be entitled to recover the entire price. 

I should agree that the law as just stated should have been 
pointedly brought to the attention of the jury with a view to the 
damages, could I find in the facts of the case any materials to which 
it would be applicable. But I find none. The shares were wholly 
valueless at the time the action was brought. They were so when 
the company was put an end to. In fact they were so from the 
beginning, from radical defects inherent in the project from its birth. 
The project failed as at first proposed, because difficulties were found 
to exist which it would have required too great an expenditure of 
capital to overcome ; in its second form, to which, be it observed, the 
defendants were equally parties,' because the traffic was insufficient 
to afford a remunerative return. The shares may have had for a 
time some factitious value in the share-market ; but the plaintiff, 
having invested, was not bound to sell, but was fully entitled to 
wait till the lines were actually worked. When practically tested 
the enterprise failed, and the shares proved worthless. The mea- 
sure of damages is, consequently, the price the plaintiff was induced 
to give for them by the statutory fraud on which the action is 
founded. 

If, indeed, there vfere reason to think that, upon another hearing, 



JUDGMENT OP THE LORD CHIEF JUSTICE. 113 

any of the fiicts to which reference- has been theoretically made for 
the purpose of the argument could be established by the defendants, 
I should be disposed, looking to what occurred at the trial, to aiBford 
an opportunity for proving them by granting a new trial on payment 
of costs. I think it is much to be regretted that, when the defend- 
ants offered to submit to a verdict for the entire amount claimed, 
the plaintiflFs should have been allowed to go on, there being, in my 
opinion, no pretence for treating this as a test action, and the re- 
covery of damages, which here would have been obtained, being the 
only legitimate purpose for which an action can be carried on. But 
the defendants need not have withdrawn. As they chose to do so, 
they must abide the consequences, and on this appeal must stand or 
fall by the facts as proved on the trial. Nor do I see any reason to 
think that these facts can be altered. The material facts, to which 
I have already adverted, are too clear to be disputed, and show the 
shares to have been from the beginning devoid of real intrinsic value. 
The defendants, it is true, suggested, not, indeed, as a fact on which 
they intended to rely, but as a reason for avoiding unnecessary 
exposure of the late company's affairs by a public inquiry, that some 
negotiation was on foot for obtaining fresh capital and reviving the 
undertaking with some advantage to the former shareholders. But 
of the actual existence of any such scheme, or prospect of its success, 
at the time of bringing the action, or even at the time of the trial, 
and still less since the trial, we have not a shadow of proof, and I 
can only treat it as visionary. Still less is there anything to show 
that any such negotiation could resuscitate the defunct company, 
or give any appreciable value to their before worthless shares. If 
there existed any further facts beyond those proved at the trial, of 
which the defendants desired to take advantage, they might have 
been brought before the divisional Court, or before us, on affidavit ; 
but nothing of the sort has been attempted — a fact by which I 
cannot help being struck. My conviction is that if this cause were 
sent down to a new trial, the facts would remain unaltered, in which 
case the proper measure of damages would be that which has been 
awarded by. the jury, namely, the full price of the shares. I see no 
ground, therefore, for sending the case to a new jury in respect of the 



For these reasons I am of opinion that this appeal should be 
dismissed. 

Lord Justice Brett concurred. He said he had not thought it 
necessary to prepare a separate judgment, as he entirely concurred 
in that just delivered by the Lord Chief Justice, both in its reasoning 
and its result ; and having had occasion, in Governs Case (A), to ex- 
press his opinions fully on the subject, he had only to say that sub- 
sequent consideration and all he had since heard, only induced him 
to adhere to the opinions he had then expressed. 

The Lord Chief Justice : — The result is that, as the Court are 

(7i) See the case noticed in the Introduction. 
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equally divided in opinion, the judgment of the Court below will be 
affirmed («). 

(i) That was the legal result ; and it will have been seen (see the Introduction) 
that though this Court was equally divided in opinion, yet the Court below had 
been unanimous, and the great preponderance of judicial opinion has been in 
favour of the view they took, and which was thus aflftrmed. 
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THE END. 
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Carefully revised and adapted to the new Practice by GEORGE 
OSBORNE MORGAN, M.P., one of H^r Majesty's Counsel, and 
CHALONER W. CHUTE, of Lincoln's Inn, Barrister at-Law, and 
late Fellow of Magdalen College, Oxford. In 1 vol. Demy 8vo. 
1876. " IL 10«. 

"A most valuable feature is the annotation of the Bales of Court, which Rive all the 
recent cases, and is as useful as ;* new edition of any of the works on Judicature Acts 
only. Tbis edition of Mr. Morgan's treatise rausr, we beli«ve, bd the most popular with 
the profession."— Zaw Times, December 9, 1876. 

** in the- shape in which it now appears we have no doubt this edition will meet with a 
very favourable reception by the professions, and will exceed in demand any of its pre- 
decessors."— iaiw Journal, Deo. 30, 1876, 

''The practitioner will find in the present edition, a lucid and compendious statement 
of the substance of the Consolilated and other Or-idrs of the Court of Chancery, which, 
thouifh not expressly incorporated in the new enactoieats, are, by implication, left un- 
touched by them, placed side by side with the Judicature Acts and Rahs of Coart. 
.... This new edition wiil maintain and enhance the high reputation deservedly 
gained by the original work "—Law Magazine ami Review, February, i877. 

Morgan and Davey'sChanceryCosts.— Tide "Costs.*' 

Orders and Rules of the High Court of Justice, 

Chancery Division. — Published by authority, as issued. 

CHURCH AND CLERGY.— Phillimore.— rirfe«EcclesiasticalLaw." 

Stephen's Laws relating to the Clergy.— 2 vols. 

Royal 8vo. 1848. 2/. 18». 

CIVIL LAW.— Bowyer's Commentaries on the Modern 
Civil Law.— By Sir GEORGE BOWYER. D.C.L., Royal 
8vo. 1848. 18,. 

Bowyer's Introduction to the Study and Use 
of the Civil Law.— By Sir GEORGE BOWYER. D.C.L. 
Royal 8vo. 1874. 5,. 

Cumin's Manual of Civil Law.— A Manual of 
Civil Law, containing a Translation of, and Commentary on, the 
Fragments of the XII. Tables, and the Institutes of Justinian ; the 
Text of the Institutes of Gaius and Justinian arranged in parallel 
columns ; and the Text of the Fragments of Ulpian, and of Selec- 
tions from Paul's Receptae Sententise. By P. CUMIN, M.A., 
Barrister-at-Law. Second Edition. Medium 8 vo. 1865. 18#. 

*^* AU standard Law Works are kept in Stocky in law calf and other bindings. 
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CIVIL LkW. -Continued. 

Greene. — Vide ''Boxnan Law." 
Mears. — Vide ''Boman Law." 

Voet Commentarius ad Pandectas, Translated 

into English.— Part I. The Contract of Sale. (Book xviii.) 

By SIB BOLAND KNYVET WILSON, Bart., of Lincoln's Iiin, 

Barrister-at-Law. Boyal 8vo. 1876. Net 11. U. 

COLLISIONS.— Lo>A/^ndes'Adnniralty Law of Collisions 

at Sea.— 8vo. 1867. 7«. 6d, 

COLONIAL LAW.— Clark's Colonial Law.— A Summary of 

Colonial Law and Practice of Api>ealfl from the Plantations. 8vo. 

1834. i;. is. 

Vanderlinden.— Ftrfe " Dutch Law." 

COMMENTARIES ON THE LAWS OF ENGLAND.— Bowyer.— 

Fide '* Constitutional liaw." 

Broom and Hadley's Commentaries on the 

l^SL^ws of England.— By HEBBERT BBOOM, LL.D., of 

the Inner Temple, Barrister-at-Law ; Header in Common Law to 

the Inns of Court ; Author of ** A Selection of Legal Maxims/' 

&c. ; and EDWABD A. HADLEY, M.A., of Lincohi's Inn, 

Barrister-at-Law ; late Fellow of Trinity Coll., Cambridge. 4 vols. 

8vo. 1869. 8«. 3f. 

** Messre. Broom and Hadley have been unsparing in tbeir editorial labours. There 

are abundant reference notes, so that the diligent student can consult the authorities 

if be is so disposed. Besides the table of contents, there are an appendix and a 

oopioas index to each volume. Nothiug that could be done to mnke the work useful 

and handy has been leftimdone." — Law Journal, Nov. 19, 1809. 

COMMERCIAL LAW.— Levi's International Commercial 
Law. — ^Being the Principles of Mercantile Law of the following 
and other Countries — viz. : England, Scotland, Ireland, British 
India, British Colonies, Austria, Belgium, Brazil, Buenos Ayres, Den- 
mark, France, Grermany, Greece, Hans Towns, Italy, Netherlands, 
Norway, Portugal, Prussia, Bussia» Spain, Sweden, Switzerland, 
United States, and Wtirtemburg. By LEONE LEVI, Esq., P.S.A., 
F.S.S., of Lincoln's Inn, Barrister-at-Law, Professor of the Principles 
and Practice of Commerce at King's CoUege, London, &c. Second 
Edition. 2 vols. Royal 8vo. 1863. IZ. 15«. 

Smith.— Fufo "Meroantile Law." 
COMMON LAW,— Braithwaite.— ^'We "Oaths." 
Fisher. — Vide ** Digests." 

Orders and Rules of the High Court of Justice, 
Common Law Divisions. — Published by Authority, as 
issued. 
Smith's Manual of Common I^slw.—A Manual of 
Common Law, comprising the fundamental principles and the points 
most usually occurring in daily life and practice ; for the Prac- 
. titioner, Student, and General Beader. By JOSIAH W. SMITH, 
B.C.L., Q.C., Judge of County Courts. Seventh Edition, with 
Notices of the Judicature Acts. 12mo. 1876. lis, 

**Adiiiirabl7Conceived and executed EmlneDtiy lucid and concise . . . 

. . A pocket-book of pitb and essence of common \a,w "—-Leguletan. 

** Mr. Jouah Smith poesesaes, in an eminent d^ee, that kind of logical akill which exhibits 

itself in the siitaple arrangement, bat exhaustive diyitiion, of wide and complicated subjects, 

and is^moreoTer, gifted with the rare power of accurate oondensatioB." — SoUeUori Journal, 

^ To more adyanced students, and to the practitioner, whether barrister or attorney, we 

think the * Manual of Common Law ' a most nseftil aud couvenient companion 

It is compiled with the scmpnlous care and the ability which distinguish Mr. Smith's 
previous works.*'— JwHM. 

" Smith's Manuals of Common Law and Equity must be resorted to as the open sesames 
to the learning reqnisite in the Final Examination of the Incorporated Law Society." — From 
Dr. Rollit's Lecture^ p. 11. 

*«* All standard Law Works are kqtt in Stock, in law calf and other bindings. 
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COMMONS AND INCLOSURES.— Chambers' Digest of the 
Law relating to Commons and Open Spaces. 
— Including Public Parks and Recreation Grounds ; with Official 
Documents, Bye-Laws, Statutes and Cases. By GEORGE F. 
CHAMBERS, of the Inner Temple, Esq., Barrister-at-Law. Im- 
perial 8va 1877. {Nearly ready.) 6». 6d. 
Cooke on Inclosures.— The Acts for facilitalang the In- 
closure of Commons in England and Wales ; with a Treatise on 
the Law of Rights of Commons, in reference to these Acts, &c., &c. 
With Forms as settled by the Tnclosure Commissioners. By G. 
WINGROVE COOKE, Esq., Barrister-at-Law. Fourth Edition. 
12mo. 1864. 16». 

COMPANY LAW.— 7«fe "Joint Stocks." 

COMPANY PRECEDENTS.— Palmer.— Fwfe "Conveyancing." 

CONSTITUTIONAL LAW.-Bowyer's Commentaries or. 
the Constitutional Law of England.— By Sir 
GEO. BOWYER, D.C.L. Second Edition. Royal. 8vo. 1846 \l. 2«. 

CONTRACTS.— Addison on Contracts.— Being a Treatise on 
the Law of Contracts. By C. G. ADDISON, Esq., Author of 
the** Law of Torts." Seventh Edition. By L. W. CAVE, Esq., one 
of Her Majesty's Counsel, Recorder of Lincoln. Royal Svo, 

1875. ii-lSi 

«*At present this is by fkr the best book upon the Law of Contract possessed by the 
Profession, and it is a thoroughly practical book."— Xoie Ttmet. 

" We cannot speak too highly of the great amount of well-arranflfed information which 
is to be fouDd in this second book. It is a magazine of learninsr which the legal pi a«ti- 
feioner wUl find of very great Talne.*— A»«c«or«' Journal, March 20, 1876. 

Leake on Contracts. — The Elements of the Law of Con- 
tracts. Second Edition. By STEPHEN MARTIN LEAKE, 
of the Middle Temple, Barrister-at-Law. {Fr^^ringfor publication). 
Pollock's Principles of Contract at Law and in 
Equity ; being a Treatise on the General Principles relating to the 
Validity of Agreements, with a special view to the comparison of 
Law and Equity, and with references to the Indian Contract Act, 
and occasionally to American and Foreign Law. By FREDERICK 
POLLOCK, of Lincoln's Inn,Esq.,Barrister-at-Law. Svo. 1876. IZ. 4». 
The Lord Chief Justice in his judgment in MttropolUan RaOway Company ?. 
Brogdm and others, said, "The Law is well put by Bfc. j^erlck PoUock 
in his very able and learned work on Oontr€icta'»_I7i« FimeSj February 19, 

1877 
»» He has succeeded in writing a book on Contracts which the working lawyer will Biid 
as uaefW for reference as any of its predecessors, and which at the same Jime wUl ^ve 
the student what he will seek for In vain elsewhere, a complete ratUmaU of the law, — 

Law Magaxine and Review, August, 1mT6. , , ^ , , . . , ^_ ., - ,,. 

^^Mr Pollock's work ought, in our opinion, to take a high place among treattaes of lU 
class. The * fusion of law aiid equity* so far as that fusion is possible, is in his pages an 
accompUahed fact."— PoB ifaW OoaeWe, March 3, 1876. . ^ . . 

^ TlSs ia a work of undoubted ment We can only regret that there is not more 

of such teaching about, bearing fruit similar to the book now before Jx^.^'—Law Twnes, 

'^^"iLwork which.' in our opinion, shows great abiUty. a discerning intellect, a compre- 
hensive mind, and painstaking industry. The book ought to be a success. ' —Law Journal , 

""^here isn^i part of the work that does not please us by the freshness of the stj le and 
the initenuity of the treatment. The author may be congratulated on having achieved a 
mSrkSiucLss in a field where others before him have written well."-fiWtdtor'« Jottmal, 
April 8, 1876. 

Smith's Law^ of Contracts.— By the late J. W. SMITH, 

Esq., Author of "Leading Cases," &c. Sixth Edition. B 

VINCENT T. THOMPSON, Esq., Barrister-at-Law. Svo. l«74. 16« 

* * AU standard Law Works are k&pt in Stock in law calf and other bindingt. 
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CONVEYANCING.— Greenwood's Manual of Convey- 
ancing. — ^A Manual of the Practice of Conveyancing, showing 
the present Practice relating to the daily routine of Conveyancing 
in Solicitors* Offices. To which are added Concise Common Forms 
and Precedents in Conveyancing ; Conditions of Sale, Conveyances, 
and all other Assurances in constant use. Fifth Edition. By 
H. N. CAPEL, B.A, LL.B., Solicitor. Demy 8vo. 1877. 15«. 

''The information under these heads is jnst of that ordinary practical kind which is 
learned from ex^ierience and is not to be gathered from treatises. ... A caretol study 
of these page<4 would probably arm a diligent clerk witfaU^ much useful kDowledge as he 
Alight otherwise take years of desultory questioning smd observing to acquire." — SolieUon' 
Journal. 

*'We belieye that the present edition wiil be found by articled clerks and yonng 
solicitors a trustworthy fniide to the present practice relatiiig to the daily routine of 
oonrt-yancing in solicitors' offices." — Lata Magazine and Review, August, 1876. 

"Tne >ounK solicitor will find this work almost iuvalaable, while the members of th« 
higher branch of the profession may refer to it with advantage. We hare not met with 
any book that furnishes so simple a guide to the management of business eutrusted to 
articled c\virt.9."— Sheffield Post 

Martin's Student's Conveyancer.— A Manual on the 
Principles of Modem Conveyancing, illustrated and enforced by a 
Collection of Precedents, accompanied by detailed Remarks. Part L 
Purchase Deeds. By THOMAS FREDERIC MARTIN, Solicitor. 
Demy 8vo. 1877. 6«. 6d, 

^ Palmer's Company Precedents. — Conveyancing and 
other Forms and Precedents relating to Companies' incorporated 
under the Companies' Acts, 1862 and 1867. Arranged as follows : — 
Agreements, Memoranda of Association, Articles of Association, 
Resolutions, Notices, Certificates, Provisional Orders of 3oard of 
Trade, Debentures, Reconstruction, Amalgamation, Petitions, Orders. 
With Copious Notes. By FRANCIS BEAUFORT PALMER, of 
the Inner Temple, Esq., Barrister-at-Law. Demy 8vo. 1877. 1^ 5». 

** To those concerned in getting up companies, the assistance given by Mr. Palmer 
must be very valuable, hecause be does not confine himself to bare precedents, but by 
intelligent and learned commentary lights up, as it were, each step that be takes. The 
volume beforeus is not, thetefore a book of precedents merely, but, in a greater or less de- 
gree, a treatise on certain portions of the Compauieo' Acts of 1862 and 1867. There is an 
elaborate index, and the work is one which must commend itself to the proleasion." — 
Law TimeSf June 9, 1877. 

Prideaux's Precedents in Conveyancing. — ^With 
Dissertations on its Law and Practice. Eighth Edition. By 
FREDERICK PRIDEAUX, late Professor of Real and Personal 
Property to the Inns of Court, and JOHN WHITCOMBE, Esqrs., 
Barristers-at-Law. 2 vols. Royal 8vo. 1876. Zl, 10<. 

*'Prideauz has become an indispensable part of the Conveyancer's library. .... The 
new edition has been edited with a cai'e and aocuraoy of which we can faaidly speak too 

highly The care and completeness with which the dissertation has t^een 

revised leaves us hardly any room for crit\cl»ma."— Solicitors* Journal, Oct 14, 1876. 

*' We really c»n hardly imagine a conveyancer being required to prepare any instm- 
ment which he will not find sketched out in the work under notice. .... We may 
also be allowed to add our tribute of praise to these Precedents for their concisenetM, 
perspicuity, precision, and perfection of drafting." — Law Jourttal. Sept. 23, 1876. 

"The effect of the recent cases is in every instance that we have examined them 
remarkably well stated, and Prideaux's Precedents retains its reputation as a valuable 
repertory of law on the subject of (Conveyancing."— Xaw Times, October 28, 1876. 

CONVICTIONS.— Paley on Summary Convictions.— 
Fifth Edition. By H. T. J. MACNAMARA, Esq., Barrister-at- 
Law. 8vo. 1866. li. U. 

Stone,— Vide " Petty Sessions." 

*^* AU 8tand(vrd Law Works a/re kept in St^ck^ in law calf and ^ther bindings. 
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COPYRIGHT .-Phillips* l^arwv of Copyright.— The Law of 
Copyright in Works of Literature and Art, and in the Appli- 
cation of Designs. With the Statutes relating thereto. By 
CHARLES PALMER PHILLIPS, of Lincoln's Inn, Esq., 
Barrister-at-Law. 8vo. 1863. 12« 

*' Mr. PbillipB' work is at once an able law-book and a Incid treatise, in a popular form, 
on the rights of authors and artists."— /uris^. 

CORONERS.— J ervis on the Office and Duties of 
Coroners. — ^With Forms and Precedents. Third Edition. By 
C. W. LOVESY, Esq., Puisne Judge, British Guiana. 12mo. 
1866. 12*. 

COSTS.— Care>A/^'s Precedents of Bills of Costs, for 
obtaining Grants of Probate and Letters of Administration in the 
Principal Registry of the Court of Probate. 1869. 5t, 

Morgan and Davey's Treatise on Costs in 
Chancery.— By GEORGE OSBORNE MORGAN, M.P., 
one of Her Majesty's Counsel, late Stowell Fellow of University 
College, Oxford, and Eldon Scholar ; and HORACE DAVEY, 
M.A., one of Her Majesty's Counsel, late FeUow of University 
College, Oxford, and Eldon Scholar. With an Appendix, containing 
Forms and Precedents of Bills of Costs. 8vo. 1865. IL It, 

Morris' Solicitors' Fees and Court Fees, under 
the Judicature Acts.— With Copious Index. By WILLIAM 
MORRIS, Solicitor. 12mo. 1876. 4*. 

Scott's Costs in the Superior Courts of Com- 
mon Law, and Probate and Divorce, and in Conveyancing; 
also in Bankruptcy (Act of 1869). Proceedings in the Crown Office, 
on Circuit and at Sessions, and in the County Court, A;c With an 
Appendix, containing Costs under Parliamentary Elections Act, 
1863. By JOHN SCOTT, of the Inner Temple, Esq., Barrister-at- 
Law. Third Edition. Royal 12mo. 1868-73. 11. 4». 
%* The Supplement, containing "Bankruptcy Costs (Act of 
1869)," may be had separately. Net^ 8». 
** Mr Scott's work is well known to the profession. It is an extensiye collection of 

taxed bills of costs in all branches of practice, supplied to hin; probably by the taxing 

masters. Such a work speaks for itself. Its obvious utility i^ its best reoommenda- 

tion."— Zaio Timet. 

Scott's Costs under the Judicature Acts, 1873 
and 187S; containing the " Additional Rules " and Scale of 
Costs ; together with PRECKDEifte OP Taxed Bills. By JOHN 
SCOTT, Esq., Barrister-at-Law. Royal 12mo. 1876. 6«. ed. 

Summerhays and Toogood's Precedents of 

Bills of Costs in the Chancery, Queen's 

Bench, Common Pleas, Exchequer, Probate 

and Divorce Divisions of the High Court of 

Justice, in Conveyancing, Bankruptcy, &c., with Scales of 

Allowances and Court Fets, &c., &c. Royal 8vo. 1877. • 8«. 6d. 

Webster's Parliamentary Costs. — Private Bills, 

Election Petitions, Appeals, House of Lords. By EDWARD 

WEBSTER, Esq., of the Taxing Office, House of Commons, and of 

the Examiners' Office, House of Lords and House of Commons. 

Third Edition. Post 8vo. 1867. 20». 

" The object of this work is to give the scale of costs allowed to Solicitors in relation 

to private bills before Parliament, the conduct of Election Petitions and Appeal Causes, 

and the allowance to Witnesses. The connection of the author with the Taxing Of&oe 

of the House of Commons flfives anthority to the vrork.."—SoUettor^ Journal. 

*^* All standard Law Works are kept in Stock, in law calf and other bindingt, 
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COUNTY COURTS.— The Consolidated County Court 
Orders and Rules, 187S, -with Forms and 
Scales of Costs and Fees, as issued by the Lord 
Chancellor and Committee of County Court Judges. Authorized 
Edition. Super-royal 8vo. 1876. Net^ .3«. 

County Court Rules, 1876. Authorised Edition. Net,6d. 

Pitt-Lewis' County Court Practice. — A Complete 
Manual of the Practice of the County Courts, including Admiralty 
and Bankruptcy, embodying the Act, Bules, Forms and Costs, 
with Table of Cases and Full Index. By G. PITT-LEWIS, 
of the Middle Temple and Western Circuit, Esq., Barrister-at-Law, 
sometime Holder of the Studentships of the Four Inns of Court. 
{In preparation.) 

CRIMINAL LAW,— Archbold's Pleading and Evidence 
in Criminal Cases.— With the Statutes, Precedents of 
Indictments, &c., and the Evidence necessary to support them. By 
JOHN JERVIS, Esq. (late Lord Chief Justice of Her Majesty's 
Court of Common Pleas). Eighteenth Edition, including the 
Practice in Criminal Proceedings by Indictment. By WILLIAM 
BRUCE, of the Middle Temple, Esq., Barrister-at-Law, and 
Stipendiary Magistrate for the Borough of Leeds. Royal 12mo. 
1876. • 11, 11«. 6d, 

Cole on Criminal Informations and Quo ^A/^a^. 
ranto.— By W. R. COLE, Esq., Barrister-at-Law. 12mo. 1843. 

128. 

Greaves' Criminal Law Consolidation and 
Amendment Acts of the 24 & 23 Vict.— With 
Notes, Observations, and Forms for Summary Proceedings. By 
CHARLES SPRENGEL GREAVES, Esq., one of Her Majesty's 
Counsel, who prepared the Bills and attended the Select Committees 
of both Houses of Parliament to which the BiQs were referred. 
Second Edition. Post 8vo. 1862. 16#. 

Roscoe's Digest of the Law of Evidence in 
Criminal Cases.— Eighth Edition. By HORACE SMITH, 
Esq., Barrister-at-Law. Royal 12mo. 1874. 11 lis. 6d, 

Russeirs Treatise on Crimes and Misdemea- 
nors.— Fifth Edition. By SAMUEL PRENTICE, Esq., one of 
Her Majesty's CoimseL 3 vols. Royal 8vo. 1877. 51, 16«. 6d, 
"We may safely assert that the fifth edition of 'Russell on Crimes* ha^ under the 
ciireiul hand of Mr. Prentice, fully reached the standard attained to by the preceding 
ediiions." — Law Journal^ January 27, 1877. 

" No more trust wojtby authority, or more exhaustive es^ositor than * Russell' can bo 
consulted." — Zaio Magazine and Review. February, 1877. 

"Alterations have been made in the arrangement of the work which without interfering 
with the general plan are sufficient to show that great care and thought hare been 

bestowed We are amazed at tbe patience, industry and skill which are exhibited 

in the collection and arrangement of all this mass of learning." — 19ie Timeg,J>ec. 26, 1876. 

Ttiis treatise is so much more copious than any other upon all the subjects contained 
in it, that it affords by far the best means of acquiring a knowledge of the Criminal Law 
in general, or of any offence in jparticular ; so that it will be found peculiarly useful as 
well to those who wish to obtain a complete knowledge of that law, as to those who 
desire to be informed on any portion of it a& occasion may require. 

This w«rk also contains a very complete treatise on tbe Law of Evidence in Criminal 
Cases, and in it the manner of taking the depositions of witnesses, and the examinations 
of prisoners before magistrates, is fully explained. 

"What better Digest of Criminal Law could we possibly hope for than 'Russell on 
Grimes?' "— /Sftr Jamex Fits(jame* Stephen's Speech on Codification. 

\* AU standard Lane WorJcB are kept in Stock, in law calf and other hindingi. 
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DECREES.— Seton.— ride « Eqmty." 

DIARY.—Lawyep's Companion (The), Diary, and La-w 
Directory. — For the use of the Legal Profession, Public Com- 
panies, Justices, Merdiants, Estate Agents, Auctioneers, &c., ko. 
Published Annuallt. Thirty-first Issue for 1877. 

The Work is Svo. size, strongly bound in doth, mid fmbUshed at the 
following Prices : — s, d. 

1. Two days on a page, plain 5 

2. The above, intbblibavkd for Attendanobs . . .70 
8. Two days on a page, ruled, with or without money columns 5 6 

4. The above, dttkblbaved for Atteedanoes . . . .80 

5. Whole page for each day, plain 7 6 

6. The above, interleaved for Attendances . . .96 

7. Whole page for each day, ^ruled, with or without money 

columns ,86 

8. The above, intebleaved for Attendances . . . 10 6 

9. Three days on a page, ruled blue lines, without money 

columns . . 5 

The Diary is ^printed on JO TNSON*S paper of superior quality, 
and contains memoranda of Legal Business throughout the Tear, 
The Lawyer's Companion for 1877. — Is edited by 
JOHN THOMPSON, of the Inner Temple, Esq., Barrister-at-Law; 
and contains a Digest of Keoent Cases on Costs ; Monthly Diary of 
County, Local Grovemment, and Parish Business ; Forms of Jurat; 
Summary of Legislation of 1876 ; Alphabetical Index to the Practical 
Statutes; a Copious Table of Stamp Duties; Legal Time, Interest, 
Discount, Income, Wages and other Tables; Probate, Legacy and 
Succession Duties ; a London and Provincial Law Directory, and i^ 
variety of matters of practical utility. 

'* A publication which has long ago secured to itself the &vour of the profeBsion, and 
which, as heretofore, justifies by its contents the title assumed by it. The new volume 
presents all the attractive features of its predecessors, combined with much matter 
compiled specially for the coming year." — Law Journal, Nov. 4, 1876. 

*' The present issne contains all the information which could be looked for in such a 
work, ana ffiyes it in a most conyenient form and ver>' completely. We may unhesitatingly 
recommend the work to our readers."— Solicitor' Journal, Nor. 25, 1876. 

** The * Lawyer's Companion and Diary ' is a book that ought to be in the possession of 
every lawyer, and of every man of business.'* 

**The' Lawyer's Companion' is, Indeed, what it is called, for it combines everything 
required for reference in the lawyer's office." — Law Tisnei. 

DICTIONARY.— ^ATharton's Law Lexicon.— A Dictionary of 
Jurisprudence, explaining the Technical Words and Phrases employed 
in the several Departments of English Law ; including the various 
Legal Terms used in Commercial Transactions. Together with an 
Explanatory as well as Literal Translation of the Latin Maxims 
contained in the Writings of the Ancient and Modem Conmientators. 
Sixth Edition. Enlarged and revised in accordance with the 
Judicature Acts, by J. SHIRESS WILL, of the Middle Temple, 
Esq., Barrister-at-Law. Super royal Svo. 1876. 2i. 2s, 

"As a work of reference for the librsry. the handsome and elaborate edition of 
' Wharton's Law Lexicon ' which Mr. Shiresti Will has produced, must supersede all furmer 
iasnes of that well-known work."— Zaic Magazine and Review, Aufnist, 1870. 

** No law library is complete without a law dictionary or law lexicon. To the practi- 
tioner it is always useful to have at hand a book where, in a small compass, be can find 
an explanation of terms of infrequent occurrence, or obtain a reference to statutes on 
most subjects, or to hooka wherein particular subjects are treated of at full length. To the 
student it is almost indispensable." [Continued, 

*,,* All standard Law Works are kepi in Stocky in law calf ahd other bindings^ 
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DICTIONARY.— Wharton's Law Lexicon.- OMrt^mMi 

**We haye simply to notice that the same ability and accuracy mark the present 
edition which were conspicuous in its predecessor. Mr. Will has done all that was ren- 



dered necessary by the Judicature Acts, in the shape of incorporation and elimination, 
and has brought the Statute Law down to the date of pablication.**— /kno Tme$, March 4, 
18^6. 

** Wharton's perennial Law Lexicon has Just been adapted to the new condition of the 
Law, brought about by the Judicatore Act The task of rerislon has been ably per- 
formed by Mr. Shiress WUL^^Sattirdav Review, April 16, 1870. 

DIGESTS.— Bedford.— Fide « Examination Guides." 

Chamber's— Fide "Public Health." 

Chitty's Equity Index;— Chitty's Index to all the Reported 
Cases, and Statutes, in or relating to the Principles, Pleading, and 
Practice of Equity and Bankruptcy, in the several Courts of Equity 
in England and Ireland, the Privy Council, and the House of Lords, 
from the earliest period. Third Edition. By J. MACAULAY, 
Esq., Barrister-at-Law. 4 vols. Royal 8vo. 1853. 71, 7«. 

Fisher's Digest of the Reported Cases deter- 
mined in the House of Lords and Privy Council, and in the 
Courts of Common Law, Divorce, Probate, Admiralty and Bank- 
ruptcy, from Michaehnas Term, 1756, to Hilary Term, 1870 ; 
with References to the Statutes and Rules of Court. Founded on 
the Analytical Digest by Harrison, and adapted to the present 
practice of the Law. By R A. FISHER, Esq., Judge of the 
County Courts of Bristol and of Wells. Five large volumes, royal 
8vo. 1870. 121. 121. 

{CorUintLed AnnuaUy.) 

" Mr. Fisher's Digest is a wonderful work. It is a miracle of human industry."— Jfr. 
Justice WiUeK 

" The fact la, that we have already the best of all possible digests. I do not refer merely 
to the ^orks which pass imder that title— thoueh, I confess, I think it wonld be very 
difflcalt to improve upon Mr. Fisher's 'Common Law Digest'— 1 refer to the innumerable 
tsxt books of every branch of the law. What better digest of criminal law could we 
possibly hope for than 'Knssell on Crimes,* and the current Boscoe and Archbold, to say 
nothing of the title, ' Crimhial Law,' in * Fisher's Disefit'"— £Kr Jama FUtjames Stephen, 
Q.C.yin his Address U>thelMwAmendm€tuaoeietyonCodiikaiiiminIn^ Session 

lb72-8. 

Leake.— 7tde "Real Property." 

Notanda Digest in La>Ar, Equity, Bankruptcy, 
Admiralty, Divorce, and Probate Cases.— By 
H. TUDOR BODDAM, of the Inner Temple, and HARRY 
GREENWOOD, of Lincoln's Inn, Esqrs., Barristers-at-Law. The 
NoTAKDA Digest, from the commencement, December, 1862, to 
October, 1876. In 1 volume, half-bound. I7et, Zl. 3«. 

Ditto, in 2 volumes, half-bound. Net, ZL 10». 

Ditto, Third Series, 1873 to 1876 inclusive, half-bound. Net, 1«. lU. 6cL 

Ditto, for 1876, with Indexes, sewed. Net, 12«. 6rf. 

Ditto, Fourth Series, Plain Copy and Two Indexes, or Adhesive Copy 
for insertion in Text-Books. 

Annual Subscription, payable in advance. Net, 2l8. 
*4i* The Cases under the Judicature Acts and Rules of Court 
commence in No. 4 of 1876. The numbers are now issued regularly 
every alternate month. Each number will contain a concise analysis 
of every case reported in the Law Reports, Law Journal, Weekly 
Reporter, Lane Times, and the Irish. Law Reports, up to and including 
the cases contained in the parts for the current month, with references 
to Text-books, Statutes, and the Law Reports Consolidated Digest. 
*^* AU standard Law V/oiks are kept in Stock, in law ccblfand other bindings. 
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DlQESTS.-OimtiMied. 

An ALFHABinoAL INDEX of the BabjeotB contained in baoh nuhbbb 
will form a new featare in this series. 
Pollock.— ^'tde " Partnexrfiip.'' 

Roscoe's.— Ficfe" Criminal Law" and "NisiPrins." 
DISCOVERY,— Seton.— Fide "Equity." 

DIVORCE,— Browne's Treatise on the Principles 

and Practice of the Court for Divorce and 

Matrimonial Causes :— With the Statutes, Bules. Fees, 

and Forms relating thereto. Third Edition. By GEORGE 

BROWNE, Esq., B.A., of the Inner Temple, Barrister-at-Law, 

Recorder of Ludlow. Svo. 1^76. 11. it. 

'* We think this Edition of Mr. Browne's Treatise has been edited with commendable 

cere. Tbe book, as it now stands, is a clear, practical, and, so ftir as we haTe been able to 

test it, aocorate exposition of diroroe law and prooedore.**— &>i«c«ror« Votinia{, April 23, 1 876 

Macqueenon Divorce and Matrimonial Causes. 

— Including Scotch Marriages and Scotch Law of Divorce, &c. With 

numerous Precedents. Second Edition, greatly enlarged. By JOHN 

FBASER MAGQUEEN, Esq., one of Her Majesty's Counsel Svo. 

1860. 18t. 

DOMICIL.— Phillimore's (Sir R.) Law of Domicil.— Svo. 

1S47. 9s. 

DUTCH LAW.— Vanderlinden's Institutes of the La>w^s 

of Holland.— Svo. 182S. 1/. IS*. 

EASEMENTS.— Goddard's Treatise on the La^^r of 

Easements.— By JOHN LEYBOURN GK)DDARD, of the 

Middle Temple, Esq., Barrister-at-Law. Second Edition. Demy 

Svo. 1877. 168. 

** The book is invaluable : where the casea are silent tbe anther has taken pains to 

ascertain what the law would be if brought into question."— Zato Journal 

"Nowhere has the subject been treated so exhanstively, and, we may add, so scientifl- 
cally, as by Mr. Goddard. We recommend it to the most careful study of the law student, 
as well as to the library of the practitioner."— Low Times 
Woolrych.— Ftdc '^Lights.'' 

ECCLESIASTICAI Finlason's Folkestone Ritual 

Case. — The Judgment of the Judicial Committee in the Folkestone 
Bitual Case, with an Historical Introduction and brief Notes. By 
W. F. FINLASON, of the Middle Temple, Esq., Barrister-at-Law. 
Svo. 1S77. Net, la. 6d 

*»* Or strongly bound in cloth lettered. Net, 2«. 6d, 
Phillimore's (Sir R.) Ecclesiastical Law.— The 
Ecclesiastical Law of the Church of England. With Supplement, 
contsdning the Statutes and Decisions to end of 1S75. By Sib 
ROBERT PHILLIMORE, D.C.L., Oflacial Principal of the Arches 
Court of Canterbury ; Member of Her Majesty's Most Honourable 
Privy Council. 2 vols. Svo. 1S73-76. 3Z. 7«. Qd, 

*,* The Supplement may be had separately, price is, 6d., sewed. 
Stephens.— Fidtf "Church and Clergy." 
ELECTIONS.— FitzGerald.—7tde ** Ballot." 

Rogers on Elections, Registration, and Election 

Agency. — With an Appendix of Statutes and Forms. Twelfth 

Edition. By F. S. P. WOLFERSTAN, of the Inner Temple, Esq., 

Barrister-at-Law. 12mo. 1876. 11, 10s. 

'*The book maintains its reputation as a well arranged magazine of all the authorities on 

the sabject."— £at9 Joumaly Angnst 19, 18T6. 

'*Mr. Wolfersten has added a new chapter on election agencj, which contains a care- 
ful and valuable digest of the deeisionB and dicta on this thomj subject."- £^Iicitor« 
Journal^ October 28, 1876. 

*«* All Standard Law Works are kept in Stocky in lorn calf and other bindings. 
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ENGLAND, LAWS OF,— Bowyer.— Fide " Constitutional Law." 
Broom and Hadley.— rufo" Commentaries." 
Syms' Code of English Law (Principles and Practice) 
for handy reference in a Solicitor's office. By F. R. SYMS, Solicitor. 
12mo. 1870. 16#. 

EQUITY, ««l Vide CHANCERY. 

Seton's Forms of Decrees, Judgments, and 

Orders in the High Court of Justice and Courts 

of Appeal, having especial reference to the Chancery Division, 

with Practical Notes. Fourth Edition. By R. H. LEACH, Esq., 

Senior Registrar of the Court of Chancery ; P. G. A. WILLIAMS, 

of the Inner Temple, Esq. ; and H. W. MAY, of Lincoln's Inn, 

Esq., Barristers-at-Law. In 2 vols. Vol. I. Royal 8 vo. 1877. IL 10s, 

"This Yolame contains Jnd^ment bj Default aad at Trial; Motion for Judgment; 

Transfer and laymen t of Funds into and outof Oourt; Proceedings in Chamtiers; Dis- 

coTery and Production; Injunctions; Stop Orders and Charging' Orders ; ^« Sxeat 

Attacliment of Debts ; Transfer and Consolidation of Actions ; Prohibition Patents ; 

Interpleader; Issues; Referees and Arbitration Heceiyers ; Trustees (including Trustees 

Act) ; Charities ; 'Orders affecting Solicitors; and Taxation of Bills of Oosts, Ac., Ac, 

" Cannot fail to commend itself to practitioners. Nothing need be said as to the 
value of the v«rorlc which is one of settled authority, and we have only to congratulate 
the profession upon the fact that this edition comes out under drcumstanoes peculiarly 
calculated to enhance its value.'* — Law Times, February 24, 1877. 

** The impression derived from our |)erusal of the book is that it represents the result 

of conscientioins and intelligent labour on the part of the editors, and we think it deserres, 

and will obtain, the confidence of the profe8sioii.'*^^o<tator«' Journal, April 7, 1877. 

(Vol. JI, in the pitss,) 

Smith's Manual of Equity Jurisprudence.— 

A Manual of Equity Jurisprudence founded on the Works of Story, 

Spence, and other writers, and on the subsequent cases, comprising 

the Fundamental Principles and the points of Equity usually occur- 

rinff in General Practice. By JOSIAH W. SMITH, B.O.L., Q.C., 

Judge of County Courts. Eleventh Edition. - 12mo. 1873. 12«. 6d. 

"To sum up all in a word, for the student and the jurisconsult, the Manual is the nearest 

approach to an equity code that the preqput literature of the law is able to fhmish *— £«ti 

"It win be found as useful to the practitioner as to the Bitideiit.**^8oUcUare* Joumai. 

** Mr. Smith's Manual has fairW won for itself the position of a standard work."— JtirM. 

** It retains and that deservedly, the reverence of both examiners and students."— .^ytm 
a Leetwe on a Oowse of Reading fry A. K. Boixit, LL.D., Gold MedaOUt </ the UninereUy 
9(f Lcndon^ a/nd FrixMnan of the Incorporated Lam Societp. 

"There is no disguising the truth ; the proper mode to use this book is to learn its pages 
by heark" — Law Magagine and Seview. 

Smith's (Sidney) Principles of Equity.— 8vo. 1856, 

EVIDENCE.— Archbold.—Ftti< " CriminaL" 

Roscoe. — Vide "CJriminaL" 

Roscoe.— Fide " Nisi Prius.*' 
EXAMINATION CU IDES— Bedford's Guide to the Preli- 
minary Examination for Solicitors.- Fourth 
Edition. 12mo. 1874. NO, 3«. 

Bedford's Digest of the Preliminary Examina- 
tion Questions on English and Latin, Gnunmar, Greographj, 
History, French Grammar, and Arithmetic, with the Answers. 
8vo. 1875. 18*. 

Bedford's Preliminary Guide to Latin Gram- 
mar.— 12mo. 1872. Net, St. 

Bedford's Intermediate Examination Guide to 
Bookkeeping.— Second Edition. 12mo. 1875. Net,2$,6d. 

Bedford's Final Examination Guide to Bank- 
ruptcy. — Second Edition. 12mo. 1873. 4i. 

^^* All 8tandQ>rd Law Worki are kept in Stocky in law eaJf and other bindings. 
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EXAMINATION GUIDE8.-<S>»«««««., , ^^ . . 

The following are published the day after each Examination : — 

Bedford's PpeliminaPV.--Containing the Questions of the 
Preliminary Examinations. Edited by E. H. BEDFORD, SoU- 
citor. Sewed. Net, Is, 

Bedford's Intermediate.— Containing the Questions and 
Answers at the Intermediate Examinations. Edited by E. H, 
BEDFORD, Solicitor. Trinity Term. 1877. No. 35. Sewed. 
\* Nos. 1 to Si 6(L each. Each, net, Is. 

Bedford's Final. —Containing the Questions and Answers at 
the Final Examinations. Edited by E. H. BEDFORD, Solicitor; 
Trinity Term. 1877. No. 34. Sewed. Each, net, 1*. 

*^* Nos. 1 to 33 6d. each. 

Butlin.— 7«ic "Articled Clerks." 

Lyncli and Smith. — Vide "Judicature Acts." 

Rubinstein and Ward.— f^c" Articled Clerks." 
EXECUTORS.— ^A/^illiams' L.sl^wv of Executors and Ad- 
ministrators. — ^A Treatise on the Law of Executors and Ad- 
ministrators. Seventh Edition. By the Rt. Hon. Sur EDWARD 
VAUGHAN WILLIAMS, late one of the Judges of Her Majesty's 
Court of Common Pleas, and WALTER VAUGHAN WILLIAMS, 
Esq., Barrister-at-Law. 2 vola Royal Svo. 1873. 31 16s. 

FACTORY ACTS.— No tcutVs Factory and ^A/^orkshop 
Acts. — Comprising all the Laws now in force (including the 
Act of 1874) for the regulation of Labour in Factories and 
Workshops, with Introduction, Explanatory Notes, and Notes of 
decided cases, by GEORGE JARVIS NOTCUTT, of the Middle 
Temple, Esq., Barrister-at-Law. 12mo. 1874. 9s, 

FARM, LAW OF.— Addison ; Cooke.— 7«fe " Agricultural Law.'^ 

Dixon's Law of the Farm — A Treatise on the Law of 

the Farm. Fourth Edition. By HENRY PERKINS> of the 

Inner Temple, Esq., Barrister-at-Law. (In the Press,) 

FIXTURES. -Amos and Ferard on Fixtures.— Second 

Edition. Royal 8yo. 1847. 16<. 

WoodfalL— ^ " Landlord and Tenant." 
FORMS — Chitty's Forms. Eleventh Edition. By THOMAS 
CHITTY, Esq. (In preparatum.) 

Corner's Forms of ^A/'rits and other Pro- 
ceedings on the Crown side of the Court 
of Queen's Bench.— 8vo. 1844. 7s. 6d. 

Daniell's Chancery Forms. — ^Forms and Precedents of 
Pleadings and Proceedings in the High Court of Chancery, with 
Practical Notes and Observationfl, and References to the Fourth 
Edition of Daniell's Chancery iSractice ; and incorporating the 
Forms in Braithwaite's Record and Writ Practice. By LEONARD 
FIELD and EDWARD CLENNELL DUNN, Barristera-at-Law, 
and JOHN BIDDLE, of the Master of the Rolls' Chambers. 
Second Edition. By JOHN BIDDLE. 8va 1871. 11. 12s. 

Moore's Solicitor's Book of Practical Forms.— 
12mo. 1852. 7s, 6d, 

Seton,—Vide "Equity." 

HIGHWAYS.-Bateman*s General Highw^ay Acts.— 

Second Edition. With a Supplement containing ihe Highway Act 

of 1864, &c With Notes by C. MANLEY SMITH, Esq., one 

of the Masters of the Queen's Bench. 12mo. 1865. lOs. 6d 

^^* All standard Law Works are kept in Stock, in lam caUf and other bindings^ 
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HlGHYikYB.-CMHnued, 

Shelfopd's La^AT of High^w^ays.— The Law of 
Highways ; including the General Highway Acts for England and 
Wales, and other Statutes, with copious Notes of the Decisions 
thereon ; with Forms. The Third Edition. With Supplement by 
C. MANLEY SMITH, Esq., one of the Masters of the Queen's 
Bench. 12mo. 1865. 15«. 

*«* The Supplement may be had separately, price 3«. sewed. 
INCLOSURES.— rtd6 "Commons." 

INDIAN LAW— Montriou ; the Hindu ^A^ill of BengaL 

With an Introductory Essay, &c. Eoyal 8vo. 1870. Net, 11. lOf. 

Norton's Law of Evidence applicable to India. 

By JOHN BRUCE NORTON, Ute Advocate-General of Madras. 

Ninth Edition. (In the press.) 

Norton's Leading Cases on the Hindu Law of 

Inheritance.~2 vols. Royal 8vo. 1870-71. Net, 21. lOt. 

INFANTS.— Ebsw^orth's Law^ of Infants.— A Handy Book 

of the Law of Infants. By JOHN EBSWORTH, Esq., SoUdtor. 

12mo. 1861. Zs. 

Forsyth's Law relating to the Custody of 

Infants in Cases of difference between 

Parents or Guardians.— 8vo. 1860. 8*. 

INJUNCTIONS.— Seton.—Ftdc "Equity." 

INSURANCE.— Arnould on the Law of Marine Insu- 
rance.— Fourth Edition. By DAVID MACLACHLAN, Esq., 
Barrister-at-Law. 2 vols. Royal 8vo. 1872. 21. 12*. 6d 

Hopkins' Manual of Marine Insurance.— 8vo. 
1867. 18f. 

Lo>A/^ndes.— F«fe "Average." 
INTERNATIONAL LAW — Amos' Lectures on Inter- 
national Law. — Delivered in the Middle Temple Hall to the 
Students of the Inns of Court, by SHELDON AMOS, M.A., of 
the Inner Temple, Barrister-at-Law; Professor of Jurisprudence 
(including International Law) to the Inns of Court; Professor of 
Jurisprudence in University College, London. Eoyal 8vo. 1874. 

10<. 6d 

Kent's International Law. — Kent's Commentary on 

International Law, Revised, with Notes and Cases brought down 

to the present tune. Edited by J. T. ABDY, LL.D., Judge of 

County Courts. Second Edition. {In the press.) 

"Dr. Abdy has done all Law Stadents a gieat service in presenting that portion of 

Rentes Oommentaries which relates to public international Law in a single volame, neither 

large, dilfose, nor expensire." 

*' Altogether Dr. Abdy has performed his task in a manner worthy of his repntation 
Uis book will be useful not only to Lawyers and Law Students, for whom it was primarily 
intended, but also for laymen. It is well worth the study of every member of an enlightened 
and civilized oommxaAtj. "^--SoUeUor^ Journal, March 16, 1867. 

Levi's International Commercial Law. — Being the 
Principles of Mercantile Law of the following and other Countries 
— viz. : England, Ireland, Scotland, British India, British Colonies, 
Austria, Belgium, Brazil, Buenos Ayres, Denmark, France, Grermany, 
Greece, Hans Towns, Italy, Netherlands, Norway, Portugal, Prussia, 
Bussia, Spain, Sweden, Switzerland, XJnil^d States, and WUrtemberg. 
By LEONE LEVI, Esq., P.S.A., F.S.S., of Lincoln's Inn, Barrister- 
at-Law, Professor of the Principles and Practice of Commerce at 
King's College, London, &c. Second Edition. 2 vols. Royal 8vo. 
1863. II. 15«. 

*^* AU standard Lctfio Works wre kept in Stock, in law calf and other bindings. 
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INTERNATIONAL LkyN ,--C<mtin^. 

Prize Essays on International La^A/^—By A. P. 
SPRAGUE, Esq., Counsellor of Law in the United States, and 
H. PAUL LACOMBE, Advocate in France. With an Introduc- 
tion by His ExceUency DON ARTURO DE MARCOABTTU, 
Ex-Deputy to the Cortes. Royal 8vo. 1876. 7f. Qd. 

Vatters Law of Nations.— By JOSEPH CHITTY, Esq. 
Royal 8to. 1834. IZ. 1«. 

^A/'ildnlan*s International Law. — Institutes of Inter- 
national Law, in Time of Peace and Time of War. By RICHARD 
WILDMAN, Bairister-at-Law. 2 vols. Svo. 1849-60. IL 28. 6d. 

INTESTATE SUCCESSIONS — Colin's Essay on Intestate 

Successions.— According to the French Code. By BAR- 

THELEMY HARDY COLIN, of the Middle Temple. 12mo 

1876. 6s. 

*' A Tory intelligent essay. "•- law Timet, February 34, 1 877. 

JOINT STOCKS.— Jord.an*s Joint Stock Companies.— A 
Handy Book of Practical InstructionB for the Formation and 
Management of Joint Stock Companies. Fifth Edition. 12mo. 
1876. Net, 28. 64. 

Palmer— F«fo "Conveyancing." 

Thring*s (SirH.) Joint Stock Companies' Law.— 
The Law and Practice of Joint Stock and other Public Companies, in- 
cluding the Statutes, with Notes, and the Forms required in Making, 
Administering, and Winding-up a Company, witii a Supplement 
containing the Companies' Act, 1867, and Notes of Becent Decisions. 
By Sib HENRY THRING, KC.B., The Parliamentary Counsel 
Third Edition. By GERALD A. R. FITZGERALD, of Lincoln's 
Inn, Esq., Barrister-at-Law, and Fellow of St. John's College, 
Oxford. 12mo. 1876. 11. 

"This, as the work of the original draughtsman of the Companies Act of I96t, and 
well-known Parliamentary counsel. Sir Henry Thring, is naturally the highest authority 
on the subject."— 1%« Ti$nes, April 21, 1876. 

JUDGMENTS, — Pask^s Judgments, Executions, and 
Crown Debts. — ^The Judgments Law Amendment Acts 
relating to Real Property, 22 & 23 Vict., c. 35, and 23 & 24 Vict, 
c. 38, 23 & 24 Vict c. 115, and 27 & 28 Vict c. 112. With Notes, 
Seferences to Oases, and Index : forming an Appendix to ''The 
Practice of Registering," &c. By JAMBS PASK, Chief Clerk to 
the Registrar to the Court of Common Pleas, Westminster. Third 
Edition. 12mo. 1866. Sewed. Na, 2$. 

Seton.— Fide "Equity." 

JUDICATURE ACTS.— Braithwaite.— Ftdc "Oaths." 

Clowes' Compendious Index to the Supreme 
Court of Judicature Acts, and to the Orders and Rules 
issued thereunder. By W. CLOWES, Esq., one of the Registrars 
of the Court of Chancery. Second Edition, revised and enlarged. 
{Uniform in size with the Queen's Printer^ s Edition of the Acts and 
Mules,) 1875. Ealfhovnd. 108.6d, 

%* The above, with the Acts and Rules (Authorized Edition), Orders in 
Council, and additional rules, court fees, &c., oomplbte in onb 
Volume, hound in limp leather. 11. 6s. 

*«* AU standard Law Works are kept in Stock in law caff ti/nd other bindings. 
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JUDICATURE ACTS. 

Leys' Complete Time-Table to the Rules under 
the Supreme Court of Judicature Act, 1876. Show- 
ing all the periods fixed by the Buleswithin or afterwhich any procoed- 

• ings may be taken. By JOHN KIRKWOOD LEYS, M. A.,, of the 
Middle Temple, Esq., Banister-at-Law. KoyalSva 1875. Nei, ls.^d. 

Lynch and Smith's Introduction to the Final 
Examination. — Being a collection of the questions set by the 
Incorporated Law Society, with the answers adapted to meet the 
recent extensrv^e alterations made by the JUDICATURE ACT, 
1873. By H. FOULKS LYNCH, Solicitor, and ERNEST 
AUGUSTUS SMITH, Solicitor, Clifford's Inn, Prizeman ; Senior 
Prizeman of the Incorporated Law Society, and Brodrip Grold Medalist, 
1872. VoL I. The Principles of the Law. Poet 8vo. 1874. 12«. 

Lynch's Epitome of Practice in the Supreme 
Court of Judicature in England. With References 
to Acts, Rides, and Orders. For the Use of Students. Royal 8vo. 
Third Edition. Incorporating the Appellate Jurisdiction Act, 1876^ 
and the Rules of the Supreme Courts December, 1875, and June, 
1876. 1876. JVet, 1*. 

Morgan.— Ftie "Chancery." 

Scott.— F«fe" Costs." 

Stephen's Judicature Acts 1878, 1874, and 1875, 
consolidated. With Notes and an Index. By Sir JAMES 
STEPHEN, one of Her Majesty's Counsel. 12mo. 1875. 4». 6dL 

AA/^ilson's JudicatureActs, Rules and Forms. With 

Notes and a copious Index, and additional Rules, forming a Com* 

PLETB GuiDB TO THE Nbw Praotiob. By ARTHUR WILSON, of 

the Inner Temple, Esq., Barrister-at-Law. Royal 12mo. 1875. 18«. 

sJBouind in limp leather for the pochet, 22«. 6(2., or the same, Interleaved, 25s,) 

%* A LABOB PAFBB EDITION OF THB ABOVB (for marginal notes), with 
Additional Rules. Royal Syo. 1875. 1^. 5s, 

(Bound in Ump leather, 11. 10«.). 

"The referenoes are ample, and the deecriptlon of the matter referred to is clear. 
The reeulk of a very careful examination of Mr. Wileoa'e hook ia that it is executed 
with great care and thoronghnesa, aud that It will be of the utmost Talne to all thoee on 
whom the task fiilla, whether as practitloiien or as admitdatrators of tiie law, of applying 
and adapting the new practice and procedure."— v8oMcftor<' Journal^ Oct 23, 1876. 

" We haye nothing but praise to bestow upon the annotating of the roles. We have 
no doubt it will maintain a position in the firont rank of the works upon the all-engrossing 
snblect with which it deals. "-Zaur Times, Oct 16, 1875. 

^'^Mr. Wilson has appended to the Acts and Rules, eq>eoially the latter, a valuable body 
of notes, which we are sure will be found useful."-— Xow Journal, Oct. 80, 1875. 

" Mr. Arthur Wilson, as might have been expected, is particularly successful in deal- 
ing with the Rules of Court to which, indeed, his notes are an almost indispensable 
accompaniment* — Law MagaMnu, Nov. 1875. 

JURISPRUDENCE.— Amos, Lavv- as a Science and as 
an Art. — ^An Introductory Lecture delivered at University 
College at the commencement of the session 1874-5. By SHELDON 
AMOS, Esq., M.A., Barrister-at-Law. 8vo. 1874. Nelt, \s, 6d. 

Phillimore's (J. G.) Jurisprudence.— An Inaugural 

Lecture on Jurisprudence, and a Lecture on Canon Law, delivered 

at the Hall of the Inner Temple, Hilary Term, 1851. By J. G. 

PHILLIMORE, Esq., Q.C. 8vo. 1861. Sewed. 3». (W. 

*«* All standard Law Works are he/pt in Stock, in law caiff and other bindings* 
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JUSTICE OF THE PEACE.— Arnold's Summary of the 
Duties of a Justice of the Peace out of 
Sessions.— Summary Convictions. By Sir THOMAS JAMES 
ARNOLD, Chief MetropoUtan PoUce Magistrate. Syo. 1860. 

IZ. 68. 
Burn's Justice of the Peace and Parish Officer. 
— Edited by the following Barristers, mider the Greneral Superinten- 
dence of JOHN BLOSSETT MAULE, Esq., Q.C., Recorder of 
Leeds. The Thirtieth Edition. YoL I. containing titles 
"Abatement" to "DwelUngsfor Artizans;" byTHOS. SIRRBLL 
PRITCHARD, of the Inner Temple, E»q., Recorder of Wenlock. 
YoL IL containing titles " Easter Offering " to "Hundred ;" by 
SAML. BOTELER BRISTOWE, Q.C., M.P.,of the Lmer Temple, 
Esq. YoL III. containing titles ** Indictment " to " Promissory 
Notes ;" by LEWIS W. CAYE, Q.C., of the Inner Temple, Esq., 
Recorder of Linc oln. YoL lY. containing the whole title " Poor ;" 
by JAMES EDWD. DAYIS, Esq., Stipendiary Magistrate for 
Stoke-upon-Trent. {Sold aeparcttdi/f price 11, lis. 6d,) YoL Y. con- 
taining titles "Quo Warranto" to "Wreck;** by JOHN BLOSSETT 
MAT7LE, Esq., Q.C., Recorder of Leeds. . Five vols. Syo. 1869. 

71 Is. 
Since the publication in 1845 of the formor Edition of Bum*t Justice of the Peaee and 
ParUh C^fiar the whole range of the Law which Magistrates had to administer has 
undergone more or less alteration, and, indeed, the time which has elapsed since ttiat 
publication appeared has doubtless worked as great a change in the Ms^istrates them- 
selTes : so that to yery many of the Gentlemen now composing the body of Jnstioes the 
Encyclopedic Work of Bum must be, if not entirely unknown, at least nnfuniliar as a 
book of reterence. 

Paley.— -Ficfe "Convictions." 
Stone.— Tide " Petty Sessions." 
JUSTINIAN, INSTITUTES OF -Cumin.— Fide "Civil Law." 
OvBBriQ, — Vidt "Roman Law." 
Mears. — Vide "Roman Law." 
Voet.— Ffde "Civil Law." 

LAND DRAINAGE.— Thring's Land Drainage Act.— With 
an Introduction, Practical Notes, an Appendix of Statutes relating 
to Drainage, and Forms. By THEODORE THRING, Esq., 
Barrister-at-Law. 12mo. 1861. 7ff. 

LAND TAX.— Bourdin's Land Tax.— An Exposition of the 
Land Tax ; its Assessment and Collection, with a statement of the 
rights confened by the Redemption Acts. By MARK A. BOUR- 
DIN, of the Inland Revenue Office, Somerset House (late Registrar 
of Land Tax). Second Edition. Crown 8vo. 1870. 4ff. 

LANDLORD AND TENANT.— 'Woodfall's Law of Landlord 
and Tenant. — A Practical Treatise on the Law of Landlord 
and Tenant, with a full Collection of Precedents and Forms of 
Procedure. Tenth Edition. By W. R. COLE, Esq., Barrister-at- 
Law. Royal 8vo. 1871. -^rt, 1/. 18«. 

LAW, GUIDE TO.— A Guide to the La^w for General 
Use. By a Barrister. Twenty-first Edition. Crown 8 vo. 1877. 

Ntt, 3«. 6(i. 

'* There may be many atndents of both branches of the profession who will find the 

foUowlDg pages an aasistanoe to them in the couise of their reading, not in sabatitatlon 

of but t^ether with, or preliminary to, the volominons and highly technical works which 

they have necessarily to ezamine.*'^ 

*^* AU gtandard Law Works org kept in Stock, in law calf and other bindings. 
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LAW LIST.— Law List (The).— Comprismg the Judges and Officers 
of the different Courts of Justice, Counsel, Special Pleaders, 
Draftsmen, Conveyancers, Attorneys, Notaries, &c., in England 
and Wales; to wluch are added the Circuits^ Judges, Treasurers, 
Begistrars, and High Bailiffs of the County Courts, District 
Registries and Begistrars under the Probate Act, Lords Lieu- 
tenant of Counties, Becorders, Clerks of the Peace, Town Clerks, 
Coroners, Colonial Judges, and Colonial Lawyers having English 
Agents, Metropolitan Police Magistrates, Law Agents, Law and 
Public Officers, Circuits, of the Judges and Counsel attending 
Circuit and Sessions, List of Sheriffs and Agents, London Coninds- 
sioners to Administer Oaths in the Supreme Court of Judicature in 
England, Conveyancers Practising in England under Certificates 
obtained in Scotland, &c., &c., and a variety of other useful matters 
so far as relates to Special Pleaders, Draftsmen, Conveyancers, 
Attorneys, Solicitors, Proctors and Notaries. Compiled by 
WILLIAM HENBY COUSINS, of the Inland Bevenue Office, 
Somerset House, Begistrar of Stamped Certificates, and of Joint 
Stock Companies. Published annually. By authority. 1877. 

Net, 10«. 6d. 

LAW REPORTS.— Ficfe pages 29-30. 

LAWYER'S COMPANION.— Fide "Diary." 

LEGACIES.— Roper's Treatise o n th e Law of Lega- 
cies.— Fourth Edition. By H. H. WHITE. 2 vols. Royal 8vo. 
1847. 37. 3«. 

LEXICON.— F«fe "Dictionary." 

LICENSING.— Lely and Foulkes' Licensing Acts, 
1828, 1869, 1872, and 1874; Containing the Law of the 
Sale of Liquors by Betail and the Management of Licensed Houses ; 
with Notes to the Acts, a Summary of the Law, and an Appendix 
of Forms. Second Edition. By J. M. LELY and W. D. I. 
FOULEIES, Esqrs., Barristers-at-Law. Koyal 12mo. 1874. 8«. 

" Messrs. Lely and Foulkesf s plan is to print in fall the principal Acts, and to inter- 
polate between the sections of each of these statutes all suoaidiary enactments, distin- 
guishing them by brackets and marginal notes .... to most of the sections of the 
Act of last Session notes are added. These notes are usually sensible and to the point 
and giTe evidence both of care and knowledge of the subject."— &)Mei/or<VoifnMrf. 

LIEN. — Cross' Treatise on the Law of Lien and 
Stoppage in Transitu.— 8vo. 1840. 16«. 

LIGHTS — AA^oolrych's Practical Treatise on the La>A^ 
of AA/'indo^A/^ Lights. — Second Edition. 12mo. 1864. 6«. 

LOCAL GOVERNMENT,— Fide "PubUc Health." 

LUNACY Elmer's Lunacy Practice.— Sixth Edition. By 

JOSEPH ELMEB, of the Office of the Masters in Lunacy. 

(In preparaiion.) 
MAGISTERIAL LAW.— Burn.— Fide "Justice of Peace." 

Leeming and Cross.— Kide " Quarter Sessions.'* 

Paley. — Vide "Convictions." 

Pritchard.— Fide " Quarter Sessions." 

Stone.— Fide " Petty Sessions." 
*«* AU 4ktndard Law Works are kept in Stock, in law calf and other bindings. 
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MAINTENANCE AND CHAMPERTY. — Tapp on Main- 
tenance and Champerty. — An Inquiry into the present 
state of the Law of Maintenance and Champerty, principally as 
affecting Contracts. By WM. JOHN TAPP, of Lincoln's Inn. Esq. , 
Barrister-at-Law. 12mo. 1861. is, fid, 

MANDAMUS. — Tapping on Mandamus. — The Law and 
Practice of the High Prerogative Writ of Mandamns as it obtains 
both in England and Ireland. Koyal 8vo. 1848. 11, U, 

MARINE INSURANCE— F«2e '< Insurance." 

MARTIAL LAW,— Finlason's Treatise on Martial Law, 
as allowed by the Law of England in time of Rebellion ; with 
Practical Illiistrations drawn from the Official Documents in the 
Jamaica Case, and the Evidence taken by the Boyal Commission of 
Enquiry, with Comments Constitutional and Legal By W. F. 
FINLASON, Esq., Barrister-at-Law. 8vo. 1866. 12». 

MERCANTILE LAW— Boyd.— Fide '» Shipping.'* 

Brooke.— Fttfo "Notary." 

Russell.— Ficfe "Agency." 

Smith's Mercantile La^w.— A Compendium of Mercantile 
Law. By the late JOHN WILLIAM SMITH, Esq. Ninth 
Edition. By G. M. DOWDESWELL, of the Inner Temple, Esq. 
one of Her Majesty's Counsel. (Nearly recuiy.) 

Tudor's Selection of Leading Cases on Mercan- 
tile and Maritime La^Ar.— With Notes. By 0. D. TUDOR, 
Esq., Barrister-at-Law. Second Edition. Royal 8vo. 1868. 11, ISs, 

MERCHANDISE MARKS MT.— Vide "Trade Marks." 

METROPOLIS BUILDING ACTS -W^oolrych's Metropolis 
Building Acts, together with such Clauses of the Metropolis 
Management Acts, 1855 and 1862, and other Acts, as more par- 
ticularly relate to the Buildings Acts, with Notes, Explanatory of 
the Sections and of the Architectural Terms contained therein. 
Second Edition. By NOEL H. PATERSON, M. A, of the Middle 
Temple, Esq., Barrister-at-Law. 12mo. 1877. 8«. Qd, 

MINES.— Rogers' Law relating to Mines, Minerals, 
and Quarries in Great Britain and Ireland: 
with a Summary of the Laws of Foreign States and Practical 
Directions for obtaining Government Grants to work Foreign Mines. 
Second Edition Enlarged. By ARUNDEL ROGERS, Esq., Bar- 
rister-at-Law. 8vo. 1876. i;. 11«. 6d. 

" Mr. Amndel Bogers' Second Edition, which is increased by about 200 pages, will 
" * * ...--— x.--« -. ^ •- ^^ ind for ' 



afford a really UHeAil work of reference alike for the Government Inspector and for the 
practising Barrister who is engaged in cases involving the Law of Mines."— Zcwo Magatim, 
May, isn. 

" Most comprehensive and complete."— Xaur Times, Jane 17, 1876. 

" Althongh issued as a Second Edition, the work appears to have been almost entirely 
re-WTltten and very much improved. ... 1he volnmewill prove invaluable as a 
work of legal reference."— TAe Mining Journal, May 18, 1876. 

MORTGAGE.— Coote's Treatise on the La>A^ of Mort- 
gage.— Third Edition. Royal 8vo. 1860. Net^ 11, 

MUNICIPAL ELECTIONS- Fuie "Ballot." 

*«* All &tanda/rd Law Works are kept in Stocky in law calf and other bindings. 
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NISI PRIUS.— Roscoe's Digest of the L^aw of Evidence 

on the Trial of Actions at Nisi Prius.— Thirteenth 

Edition. By J OHN DAY, one of Her Majesty's Counsel, and 

MAURICE POWELL, Bamster-at-Law. Royal 12nio. 1875. 2L 

(Bownd in one thick vol/ume calf or evrcuitf 68, $d., or in Pioo convenient vols, 

calf or circuit, 10«. net, extra,) 

** The work itself has long ago won a poeitUm altogether unique, and in tiie hands of 

its present editors there is no fear that the posidon will be lost."— low Journal, July 10, 1876 

Selwyn's Abridgment of the Law of Nisi 
Prius.— Thirteenth Edition. :^ DAVID KEANE, Q.O^ 
Recorder of Bedford, and CHARLES T. SMITH, M. A., one of the 
Judges of the Supreme Court of the Cape of Good Hope. 2 vols. 
Royal Svo. 1869. {PubUshed at 22. 16«.) Net, \L 

NOTANDA.— Ficfe « Digests." 

NOTARY.— Brooke's Ti»eatise on the Office and Prac- 
tice of a Notary of England.— With a full collection of 
Precedents. Fourth Edition. By LEONE LEVI, Esq., P.S.A, 
of Lincoln's Inn, Barrister-at-Law. 8yo. 1876. 1^ 4«. 

Tennant'S Notary's Manual ; containing Instructions for 
the Notaries at the Cape of Grood Hope, with Practical Directions for 
making Wills ; the Law of Executors and Tutors, a Summary of the 
Law of Testaments and of Inheritance ah imteeto in force within the 
colony of the Cape of Good Hope, and a collection of Precedents, 
&c., &c. Fourth Edition. By HERCULES TENNANT, of the 
Inner Temple, Esq., Barrister- at-Law. Demy 8vo. 1877. Net, 11, Is, 
NUISANCES.— FitzGerald—Fiefe "PubUc Health." 
OATHS. — BraithTAraite's Oaths in the Supreme Court 
of Judicature. — A Manual for the use of Conmiissioners to 
Administer Oaths in the Supreme Court of Judicature in England. 
Part I. containing practical information respecting their Appoint- 
ment, Designation, Jurisdiction, and Powers ; Part II. comprising a 
collection of officially recognised Forms of Jura ts an d Oaths, with 
Explanatory Observations. By T. W. BRAITHWAITE, of the 
Record and Writ Clerks' Office. Fcap. 8vo. 1876. is, 6d, 

''Specially usefol to Commissionens.'*— Zawifa^Kmne, Pebniary, 1877. 
"The work will, ve doubt not, become the recognised guide of commiasloners to ad- 
minister oaths."— fiMtcttorf Journal, May 6, 1876. 

PARTNERSHIP.— Pollock's Digest of the Lhaat of Part- 

nePShip. By FREDERICK POLLOCK, of Lincoln's Inn, 

Esq., Barrister-at-Law. Author of ** Principles of Contract-at-Law 

and in Equity.'' Demy 8vo. 1877. Ss, 6d, 

*«* The object of this work is to give the substance of the Law 

of Partnership (excluding Computnies) in a concise and definite form. 

'* Mr. Pollock's work appears eminently 8ati8fiEu;tory . . . the book is praiseworthy 

in design, scholarly and complete in execution."— £SaUur(?ay Review, May 6, 1877. 

"Mr. Pollock is most accnrate in his law, which is a matter of much importance, hi a 
book whose contents may almost be got by heart by a hard-working student**— 7%e 
J^aiecUUor, May 12, 1877. 

*' A few more books written as carefully as the ' Dif^st of the Law of Partnership,' will, 
perhaps, remove some drawbacks, and render Enfflish law a pleasanter and easier subject 
to study than it is at present.**— 7^ Examiner, March 31, 1877. 

PATENTS. — Hiiidmarcli's Treatise on the Law rela- 
ting to Patents.— 8vo. 1846. 11, Is, 
Seton — Vide "Equity." 

PAWNBROKERS.— Turner's Pawnbrokers' Act, 1872.— 
With Explanatory Notea. By FRANCIS TURNER, Esq., Bar- 
iiBter-at-Law, Author of the " Contract of Pawn." 12mo. 1872. Net, 2s. 

*^* AU standard LawWorks are kept in Stock, in law calf and other bindings. 
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PERSONAL PROPERTY. — Smith's Real and Personal 
Property, — A Compendium of the Law of Real and Personal 
Property Pnmarilj Oonneeted with Conveyancing ; Designed as a 
Second Book for Students, and as a Digest of the most useful 
Lewming for Practitioners. By JOSLAlH W. SMITH, B.C.L., 
Q.C., Judge of Comity Courts. Fourth Edition. 2 vols. 8yo. 
1870. IZw 18«. 

PETTY SESSIONS — Stone's Petty Sessions Practice.— 
With the Sta^tes, and an Appendix of Forms. Eighth Edition. 
By THOMAS SIRBELL PRITCHARD, of the Inner Temple, 
Esq., Banister^t-Law. Recorder of Wenlock. {In tke press,) 

PLEADING,— Archbold.—FtWe "Criminal" 

Stephen on Pleading. — A Treatise on the Principles of 
Pleading in Civil Actions ; comprising a Summary Account of the 
whole proceedings in a Suit at Law. Seventh Edition. By 
FRANCIS F. BINDER, Barrister-at-Law. 8vo. 1Q66. 16«. 

POOR LAW.— Davis' Treatise on the Poor Laws.— Being 
Vol rV. of Bum's Justice of the Peace. 8vo. 1869. Ik Us. 6d, 

POWERS.— Farwell on Powers.— A Concise Treatise on 

Powers. By GEORGE FARWELL, B.A., of Lincohi*s Inn, Bar- 

rister-at-Law. 8yo. 1874. Ills. 

** We recommend Mr. Farwell's book as oontainiiig within a small oompass what would 

otherwise have to be sought out in the pages of hundreds of oonfosing reports.*— 2^ Lav 

November, 18T4. 

PRECEDENTS.— Ft<i! " Conveyancing." 

PRINCIPAL AND AGENT.— Petg rave's Principal and 
Agent. — ^A Manuai of the Law of Principal and Agent By 
E, 0. PETGRAVE, Solicitor. 12mo. 1867. 7s. 6d. 

Petgrave's Code of the La^v of Principal and 
Agent, with a Preface. By E. O. PETGEAVE, Solicitor. 
Demy 12ma 1876. Net, sewed, 2s, 

PRIVY COUNCIL.— Lattey's Handy Book on the Prac- 

■ tice and Procedure before the Privy Council. — 

By ROBERT THOMAS LATTEY, Attorney of the Oonrt of 

Queen's Bench, and of the High Court of Bengal; and Advocate of 

the Courts of British Burmah. 12mo. 1869. 6«. 

PROBATE.— Browne's Probate Practice : a Treatise on the 
Principles and Practice of the Court of Probate, in Contentious and 
Non-Contentious Business, with the Statutes, Rules, Fees, and 
Forms relating thereto. By GEORGE BROWNE. Esq., B.A., of 
the Liner Temple, Barrister-at-Law, Recorder of Ludlow. (Author 
of " Practice for Divorce and Matrimonial Causes.") 8vo. 1878. 

11. Is. 
" X cursory glance through Mr. Browne's work shows that it has been compiled with 

more than ordinary care and intelligence. We should consult it with every confidence, 

and conseqneDtly recommend it to those who require an instructor in Probate Ctourt prao- 

tice.*— £ai9 Times, June 21, 1878. 

PUBLIC HEALTH.— Chambers' Digest of the Law re- 
lating to Public Health and Local Govern- 
ment. — ^With notes of 1073 leading Cases. Various official 
documents ; precedents of By-laws and Begulations. The Statutes 
in fuU. A Table of Offences and Punishments, and a Copious Index. 
Seventh Edition, enlarged and revised. Imperial 8vo. 1875. 18«. 
Chambers' Popular Summary of Public Health 
and Local Government Law. Imperial 8vo. 1876. 

Net, Is. 6d, 

*9,* AU standard Law Works are kept m Stock, in law calf and other bindings. 
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PUBLIC HEkLTH.-OanHmua. 

Chambers' Exhaustive Index to the Public 
Health Act, 187S ; with the full Text of the Act, and of 
most of the Incoiporated Acts. By GEO. F. CHAMBERS, of 
the Inner Temple, Esq., Bamster-at-Law. Imperial 8vo. 1877. 

4s. 6d, 

FitzGerald's Public Health and Rivers Pol- 
lution Prevention Acts. — The Law relating to Public 
Health and Local Grovemment, as contained in the Public Health 
Act, 1875, with Introduction and Notes, showing all the alterations in 
the ExistingLaw,with reference to the Cases, &c.; together with a Sup- 
plement containing "The Bivers Pollution Prevention Act, 1876." 
"With Explanatory Introduction,Note8,Cases,andIndex. ByGrEBALD 
A. B. FITZGEBALD, of Lincoln's Inn, Esq., Barrister-at-Law, 
Editorof"Thring's Joint Stocks." Royal 8vo. 1876. 1^.1*. 

"A oopions and well-execated analytical index completeB the work which we can 
confidently recommend to the offloeni and members of sanitary authorities, and all 
interested in the snhject matter of the new Act/'— Law Magatine and Review^ February, 
1877. 

"Mr. FitzOerald's treatise is well adapted for the professional adrisers of sanitary 
liout^u,*^— Public HealtK December 1, 1876. 

"Mr. FitzGerald comes forward with a special qualification fbr the task, fbr he was 
employed by the Government in the preparation of the Act of 1876; and, as he himself 
says, has necessarily, for some time piast, devoted attention to the Law relating to public 
health and local government."— JUitf Journal, April 22, 1876. 

PUBLIC LAWi— Bowyer's Commentaries on Uni- 
versal Public Law.— By Sir GEORGE BOWYER, 
D.C.L. Royal 8vo. 1854. IZ. 1«. 

QUARTER SESSIONS.— Leeming & Cross's General and 
Quarter Sessions of the Peace.— Their Jurisdiction 
and Practice in other than Criminal matters. Second Edition. By 
HORATIO LLOYD, Esq., Recorder of Chester, Judge of County 
Courts, and Deputy-Chairman of Quarter Sessions, and H. F. 
THURLOW, of the Inner Temple, Esq., Barrister-at-Law. Svo. 
1876. IZ. U. 

** The present editors appear to have taken the utmost pains to make the volume com- 
plete, and, from onr examinittion of it, we can thoroughly recommend it to all interested 
in tbe practice of quarter sessions.'*— Xour TVmef, March 18, 1876. 

Pritchard's Quarter Sessions. — The Jurisdiction, Prac- 
tice and Procedure of the Quarter Sessions in Criminal, Civil, and 
AppeUate Matters. By THOS. SIRRELL PRITCHARD, of the 
Inner Temple, Esq., Barrister-at-Law, Recorder of Wenlock. 8yo. 
1876. 2Z. 2«. 

<* We congratulate Mr. Pritchard on the state of order he has produced out of the 
chaotic mass he has dealt with, and we tbink much credit is due to him for his evident 
painstaking."— law /ouma/, April 24, 1876. 

^ We can confldentally say that it is written throughout with clearness and intellitfence, 
and that both in legislation and in case law it is carefhlly brought down to the most 
recent date.*— iGk>2tetfor<* Journal^ May 1, 1875. 

RAILWAYS.— Browne.— Ftde " Carriers." 

Lely's Railway and Canal Traffic Act, 1873.— 

And other Railway and Canal Statutes ; with the General Orders, 

Forms, and Table of Pees. By J. M. LELY, Esq., Barrister-at-Law. 

Post8vo. 1878. 8«. 

**Thifl book contahis all that such a book should contain. The arrangement Is clear and 

convenient, and ttom it at a glance can be seen the subject matter of eomplaint, the 

decision of the Court, and the ground ot each decision."— Zaw Magazme, April, 1874. 

*«* All standard Law Works are kept in Stock, in law ealf and othsr bindings' 
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Simon's Law relating to Railway Accidents, in- 
cluding an Outline of the Uabilities of Railway Companies as Carriers 
genertJly, concisely Discussed and Explained. 12mo. 1862. 85. 

REAL PROPERTY.— Dart.— F«ie "Vendors and Purchasers." 

Leake's Elementary Digest of the Law of Pro- 
perty in Land. — Containing : Introduction. Part I. The 
Sources of the Law.—Part II. Estates in Land. By STEPHEN 
MARTIN LEAKE, Barrister-at-Law. 8vo. 1874. 11. 2». 

%* The above forms a oomplefce Introdactioa to the Study of the Law Of Real Property. 

Shelford's Real Property Statutes.— Eighth Edition. 
By T. H. CARSON, of Lincohi's Inn, Esq. 8vo. 1874. 1^. 10«. 

Smith's Real and Personal Property.— A Com- 
pendium of the Law of Roal and Personal Property, primarily 
connected with Conveyancing. Designed as a second book for 
Students, and as a digest of the most useful learning f6r Practi- 
tioners. By JOSIAH W. SMITH, B.C.L., Q.C., Judge of County 
Courts. Fourth Edition. In two convenient volumes, 8vo.l870. 11. IBs. 
** As a refresher to the memory, and a repository of informatioit that is wanted in daily 
practice, it will be foand of great ralae.*' -Jurist 

. . . ** He liaa given to the student a book which he may read over and over again with 
profit and pleasure. '^—laiff Times. 

"The work before us wiil, we tliink, be found of very great service to the practitioner.** 
^SoHcitor^ Journal. 

. . . ^' I know of no volume which so entirely fulfils the requirements of a student's 
text book.*— /Vmw Da. Rollit's Lecture. 

RECEIVERS.— Seton.—Fidfe " Equity." 

RECORD AND WRIT,— Braithwaite's Record and Writ 
Ppactice.— With Practical Directions. By T. W. BRAITH- 
WAITE, oiE the Record and Writ Clerks' Office. 8vo. 1858. 18«. 

REGISTRATION,— Rogers.— Vide " Elections." 

REGISTRATION CASES.— Hop wood and Coltman's 
Registration Cases.— Vol. I. (1868-1872). Calf. Net,2l.l88.; 
Vol. II. Part I. ^1873). Sewed. Net, 10s.; Vol. II. PartJI. (1874). 
Sewed. Net,108.Qd.; Vol. 11. Part 111.(1876). Sewed. Net,4s.6d.} 
Vol. II. Part. IV. (1876). Sewed. Net, is. 

REPORTS Vide pages 29-30. 

RIVERS POLLUTION PREVENTION.— FitzGerald's Rivers 

Pollution Prevention Act, 1876.— With Explanatory 

Introduction, Notes, Cases, and Index. Eoyal 8vo. 1876. 2s. 6rf. 

"A well-timed additton to the author's previous work on Sanitary Law."— Zato 

Magasine, February, 1877. 

ROMAN LAW.— Cumin.— Ftde'* Civil." 

Greene's Outlines of Roman Law.— Consisting chiefly 
of an Analysis and Summary of the Institutes. For the use of 
Students. By T. WHITCOMBE GREENE, B.C.L., of Lincohi's 
Inn, Barrister-at-Law. Third Edition. Foolscap 8 vo. 1876. 7«. 6rf. 

Mears' Student's Ortolan.— An Analysis of M. Ortolan's 

Institutes of Justinian, including the History and 

Generalization of Roman Law. By T. LAMBERT MEARS, 

'*«* AU standard Ldho Works are kept in Stock/in law ca^and other bindings. 
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ROMAN LAW.-CbfiM»«ed. 

M.A., LIj.D. LoncL, of the Inner Temple, Bamster-at-Law. 
Puhlithedby permisnon of the late M. Ortolan, FostSvo. 1876. 12<.6rf. 

**B7 fur the most vatnable part of the work, however, was that oc^ntained in the two 
later yolames, which, while merely purporting to be a oommentar.v on the TnstitaibeB of 
Justinian, are in reality an ezhaastive treatise on the whole Boman Law, and practically 
contain all the learning on the subject. Dr. Mears presents the pnblic with an admir- 
able analysis of the first Tolume, and what we hare pdnted oat aoore is, as a matter of 
faet, a translation of the other two.**— Zaw Times, October 7, 1876. 

** We have no doubt that this book Is intended to meet a real demand. Nor hare we 
anv reason to doubt that the work has been well and faithfhlly executed . . . However/ 
both students and their teachers are at the mercy of examiners, and this book will very 
IHTobably be found useful by all parties.*'— Jiih<ii«nim, October 28, 1876. 

*<I>r. Mears has made his edition t;t« edition iMirexeeJ^enctf of that great French writer.**— 
Irish Law Times, December 80, 1876. 

SALE.— The Contract of Sale -with a Vie^w^ to its 
Codification.— By ARTHUR COHEN, one of Her Majesty's 
Counsel, FREDERIC THOMPSON, of Lincoln's Inn, and H. D. 
WARR, of the Middle Temple, Barristers-at-Law. {In preparation^) 

SAUNDERS' REPORTS.— AA/'illiams' (Sir E. V.) Notes to 
Saunders' Reports.— By the late Serjeant WILLIAMS. 
Continued to the present time by the Right Hon. Sir EDWARD 
VAUGHAN WILLIAMS. 2 vols. Royal 8vo. 1871, 2L 10«. 

SETTLED ESTATES — Brickdale's Leases and Sales of 

Settled Estates Act.— 19 & 20 Vict., c 120, and the General 

Orders and Regulations relating thereto. With an Introduction and 

Note9. 12mo. 1861. 6j. 

SHIPPING, and vide << Admiralty.*' 

Boyd's Merchant Shipping La-ws ; being a Consolida- 
tion of all the Merchant Shipping and Passenger Acts from 1854 to 
1876, inclusive ; with Notes of all the leading English and American 
Cases on the subjects affected by Legislation, and an Appendix 
containing the New Rules issued in October, 1876 ; forming a com- 
plete Treatise on Maritime Law. By A. C. BOTD, LL.B., of the 
Inner Temple, Esq., Barrister-at-Law, and Midland Circuit. 8vo. 
1876. 11. 5s. 

** As compared with other text-hooks on the sabjeot, this has, at any rate the not incon- 
siderable ^merit of ooncisenesB . . . . Mr. Boyd confines himaeli to short, and as far 
as we can jndge correct, statements of the effect of actual dedkiona."— /SMicjtor'f Jow-nal, 
Jan. 20, 1877. 

*' The great desideratum is obvioasly a good index, and this Mr. Boyd has taken par^ 
tlcolar care to supply. We can recommend the work as a very useful compendium of 
shipping hiw."— Xaur Times, Dec 80, 1m76. 

''For practical purposes the work now produced by Mr. Boyd has accomplished almost 
all tbat could be desired in a legislative code. . . . Tbe value of such a work can 
hardly be over estimated."— iruA Lato Times, ]>ecember 9, 1876. 

STAMP LAWS.— Tilsley'S Stamp La>?vs.— A Treatise on the 
Stamp Laws, being an Anidytical Digest of all the Statutes and 
Cases relating to Staxnp Duties, with practical remarks thereon. 
Third Edition. With Tables of all the Stamp Duties payable in 
the United Kingdom after the 1st January, 1871, and of Former 
Duties, &c., &c. By EDWABD HUGH TILSLEY, of the Inland 
Bevenue Office. 8vo. 1871. 18«. 

STATUTES, and vide " Acts of ParUament." 

Biddle's Table of Statutes. — A Table of Beferences to 
unrepealed Public General Acts, arranged in the Alphabetical Order 
of their Short or Popular Titles. Second Edition, including Refer- 
ences to all the Acts in Chitty's Collection of Statutes. Boyal 8vo. 
1870. {Published at 9«. Qd.) Net, 28. 6d. 

\* AU standard Law Works ore kept in Stock, in law calf -and other bindings. 
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STATUTES.-Ciimi^niMd. 

Chitty's Collection of Statutes, with Supple- 
ments, to 1878.— A Collection of Statutes of Practical Utility ; 
with notes thereon. The Third Edition, containing all the Statutes 
of Practical Utility in the Civil and Crimi nal AdminiBtration of 
Justice to the Present Time. By W. N. WELSB Y and EDWARD 
BEAVAN, Esqrs., Barristers-at-Law. In 4 very thick vols. Koyal 
8vo. 1865. 12Z. 12a. 

Supplemental .Volume to the aboTe, oomprising Ihe Statutes 
1866—72. By HORATIO LLOYD, Esq., Judge of County Courts, 
and Deputy-Chairman of Quarter Sessions for Cheshire. Vol. I. 
Royal Svo. 1872. Zl. U. 

Vol. II., Part I.. 1878, 7«. 6rf. Part II., 1874, 6«. Part III., 
1876, 16a Part IV., 1876, 6«. 6d., sewed. 
*#* Continued Annually. 
" Wlien be (Lord Campbell) was upon the Bench he always had this woric by him, 
and ne statutes wen ever referred to oy the Bar, which he could not find in it." 

Lynch's Statute Law of 1870, for the use of Students for 
the Incorporated Law Society's Examinations. 8vo. Sewed. Netj Is, 
„ „ 1872, Net, Is. ; 1878, U. 6d. ; 1874, Is. ; 1 876, Is. ; 1876, Is. sewed, 
♦Public General Statutes, royal 8vo, issued in parts and in 
complete volumes, and supplied by the Publishers of this Catalogue 
immediately on publication. 
*The Revised Edition of the Statutes, prepared 
under the direction of the Statute Law Committee, and published 
by the authority of Her Majesty's Grovemment. Imperial 8va 
• VoLl.—Henryin.to JamesII., 1286-1686 . IL Is. Od. 

„ 2.— Will. & Mary to 10 Geo. IIL, 1688-1770 .10 

„ 8.— 11 Geo. IIL to 41 Gea IIL, 1770-1800 .0 17 

„ 4.— 41 Geo. IIL to 61 Geo. IIL, 1801-1811 . 18 

., 6.-62 Gea IIL to 4 Geo. IV., 1812-1823 .16 

„ 6.— 6 Geo. IV. to 1 & 2 WilL IV., 1824-1831 .16 

„ 7.-2 & 8 Will IV. to 6 & 7 WilL IV., 1831-1886 . 1 10 
„ 8.-7 Will. rV. & 1 Vict, to 6 & 6 Vict, 1837-1842 . 1 12 6 
„ 9.-6 & 7 Vict, to 9 & 10 Vict., 1843-1846 .1116 

„ 10.— 10 & 11 Vict, to 13 & 14 Vict., 1847-1860 .17 6 

„ 11.— 14 & 16 Vict, to 16 & 17 Vict., 1861-1868 .14 

„ 12.— 17 & 18 ATict. to 19 & 20 Vict, 1864-1866 .16 

*♦* Volume XIII. in preparation. 
Chronological Table of and Index to the Statutes 
to the end of the Session of 1874. Third Edition, imperial 8vo. 11. 5s. 
* Published by Her Majesty's Printers, and Sold by Stevens & Sons. 
TORTS.— Addison on Wrongs and their Remedies. — 
Being a Treatise on the Law of Torts. By C. G. ADDISON, Esq., 
Author of ** The Law of Contracts." Fourth Edition. By F. S. P. 
WOLFERSTAN,Esq.,Barrister-at-Law. Royal 8vo. 1878. lllSs. 
TRADE IMARKS.— Rules under the Trade Marks' Re- 
gistration Act, 1878 (by Authority). Sewed. Net, Is. 
^lozley*s Trade Marks Registration.— A Concise 
View of the Law and Practice of Registration of Trade Marks, as 
altered by the Trade Marks Registration Act, 1876, and Amended 
Act, 1876, and the Decisions thereon. With an Appendix con- 
taining a copy of the above Acts and Rules, with Directions for 
Registration, kc. Also the Merchandise Marks Act, 1862. By 
LIONEL B. MOZLEY, Solicitor of the Supreme Court. Crown 8vo. 
1877. Zs. 6d. 

Trade Marks' Journal. — 4to. Sewed. (Issued twice a week.) 
Nos. 1 to 94 are now ready. Net, each Is. 

*«* AU standard Law Works are kept in Stock, in law calf and other bindings^ 
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TRADE MARKS.-Cbfi/mi<edL 

Vvood's Law of Trade Marks. — Containing the Mer- 
chandise l^larks' Act, 1862, and the Trade Marks' Eegistration Act, 
1875 ; with the Bules thereunder, and Practical Directions for 
obtaining Registration ; with Notes, full Table of Cases and Index. 
By J. BIGLAND WOOD, of the Inner Temple, Esq., Barrister-at- 
Law. 12mo. 1876. 5s. 

*'Mr. Wood's * Table of Gases 'is noyel and ingenious, each case beicff distinguished 

by a concise description in a parallel column."— 7%« Mherueum, Jane 24, 1876. 

TRAMWAYS.— Sutton's Tramway Ac4;s.— The Tramway Acts 
of the United Kingdom, with Notes on the Law and Practice, and 
an Appendix containing the Standing Orders of Parliament, Rules 
of the Board of Trade relating to Tramways, and Decisions of the 
Referees with respect to Locus Standi. By HENRY SUTTON, 
B.A., of Lincoln's Inn, Barrister-at-Law. Post 8vo. 1874. 12<. 

USES —Jones (W. Hanbury) on Uses.— 8vo. 1862. 7«. 

VENDORS AND PURCHASERS,— Dart's Vendors and Pur- 
chasers. — A Treatise on the Law and Practice relating to Ven- 
dors and Purchasers of Real Estate. By J. HENRY DART, of 
Lincoln's Inn, Esq.. Barrister-at-Law, one of the Six Conveyancing 
Counsel of the High Court of Justice, Chancery Division. Fifth Edi- 
tion. By the AUTHOR and WILLLA.M BARBER, of Lincohi's 
Inn, Esq., Barrister-at-Law. 2 vols. Royal 8vo. 1876. 3Z. 13*. 6</. 
*• A standard worlc like Mr. Dart's is beyond all praise."— 2%« Law Journal, February 

13L 1876. 

VICE,- Amos (Professor Sheldon) on the Laws for 
the Regulation of Vice. — A comparative Survey of Laws 
in Force, for the Prohibition, Regulation, and Licensing of Vice in 
England and other Countries. With an Appendix giving the text 
of Laws and Police Regulations a» they now exist in England, in 
British Dependencies, in the chief towns of Continental Europe, 
and in other parts of the world ; a precise narrative of the passing 
of the English Statutes; and an Historical Account of English 
Laws and Legislation on the subject from the earliest times to the 
present day. By SHELDON AMOS, M.A., Barrister-at-Law and 
Professor of Jurisprudence in University College, London. 8vo. 
1877. 18«. 

WATERS.— Woolrych on the Law of Waters.— Including 
Rights in the Sea, Kivers, Canals, &c. Second Edition. 8vo. 1851. 

Net, 10#. 
Goddard. — Vide "Easements." 
WILLS,— Montriou.— FiW« " Indian Law." 

Ra^wilnson's Guide to Solicitors on taking In- 
structions for Wills.— 8vo. 1874. u, 
Theobald's Concise Treatise on the Construc- 
tion of Wills.— With Table of Cases and FuU Index. By 
H. S. THEOBALD, of the Inner Temple, Esq., Barrister-at-Law, 
and Fellow of Wadham College, Oxford. 8vo. 1876. U 
**Mr. Theobald has certainly given evidence of extensive investigation, conscientious 
labour, and clear expoeition."— Zaw ifa^cutne, May, 1877. 

"We desire to record our decided impression, after a somewhat careftil examination, 
that this is a book of great ability and value. It bears on every page traces of care and 
sound iudgment. It is certain to prove of great practical usefulness, tor it supplies a 
want which was beginning to be distinctly ie\t."—SolieUor$' Journal^ February 24, 1877. 

*'His airangement being good, and his statement of the effect of the dectsious being 
clear, bis work cannot fail to be of practical utility, and as such we can commend it to the 
attention ol the profession." — Law Times, December 29. 1876. 

" It Is remarkably well arranged, and its contents embrace aU the principal heads on 
the sabject**— Law Journal, February 8, 1877. 

Williams.— Fide " Executors." 
WINDOW LIGHTS.— AAToolpych.— Fuie "Lights." 
W RONGS.— Ftd« "Torts.** 
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REPORTS. 

STEVENS AND SONS HOLD THE QUIRE STOCK OF THE 
FOLLOWING, AND HAVE A LARGE STOCK OF SECOND- 
HAND REPORTS.-PRICES ON APPLICATION 

Adolphus and Ellis, Queen's Bench, 12 vols., 1834-40. 

„ „ N. S. 15 vols., 1841-60. 

BarneTArall and Adolphus, King's Bench, 6 vols., 1830-84. 

„ „ Alderson, „ 5 vols., 1817-22. 

„ „ Cresswell, „ 10 vols., 1822-30. 

BaPPon and Austin, Election Cases, 1 voL, 1842. 
Bappon and Apnold, „ „ 1 voL, 1843 46. 

Beavan, Rolls Court, 36 vols., 1838-66. 
Bell, Crown Cases, 1 voL, 1858-60. 
CalthPOp, King's Bench, 1 voL, 1609-18. 
CaPy, Chancery, 1 voL, 1567-1604. 

Central Cpiminal CouPt Sessions Papeps (puft- 
lished after every Session). 

ClaPk and Finnelly, House of Lords, 12 vols., 1831-46. 

CPaig and Phillips, Chancery, 1 vol., 1841. 

Common Bench Reports, vols. 1 to 8, 1846-9. 

Coopep temp. Cottenham, Chancery, 2 vols., 1834-48. 

„ temp. Eldon, Chancery, 1 voL, 1815. 

DeaPSley, Crown Cases, 1 voL, 1862-66. 

„ and Bell, Crown Cases, 1 voL, 1856-68. 

De Gex, Macnaghten and Gopdon. 

Chancery, 8 vols., 1861-67. 

„ and Jones, „ 4 vols., 1867-60. 

„ Fishep and Jones, „ 4 vols., 1860-62. 

„ Jones and Smith, „ 4 vols., 1862-66. 
De Gex, Bankruptcy Appeals, 1 vol, 1845-48. 

„ Fishep and Jones, „ 1 part, I860. 

„ Jones and Smith, „ 1 voL, 1862-65. 
Denison, Crown Cases. 2 vols., 1844 — 52. 
Do>Ar and ClaPk, House of Lords, 2 vols., 1827-32. 
IDrewry, 4 vols. 1852—59. 

Dpewpy and Smale, Chancery, 2 vols., 1860-65. 
Exchequep RepOPts, (Welsby, Hurlstone and Gordon,) 11 

vols., 1847-56. 
Fostep and Finlason, Nisi Prius, 4 vols., 1858-67. 
HaggaPd, Consistory, 2 vols., 1789-1821. 

„ Ecclesiastical, 3 vols. Imd voL 4, parts 1 and 2, 1827-33. 

HaPPison and RuthepfoPd, Common Pleas, 1 vol.,1866— 68. 
•^* A U Law Reports are kept in Stocky in law calf and other Hndinys, 



80 STEVENS AND SONS' LAW PUBMOATIONS. 

HopTATOOd and Coltman, Begistration CaseB, vols. 1 and 

2, parU 1, 2, 8 and 4, 1868-76. 
Hupl Stone and Coltman, Exchequer, 4 vols., 1862-66. 
Jacob, Chanceiy, 1 voL, 1821-22. 
Jurist, The Reports in all the Oonrte, 1837—66. 
Keen, Chancery (Bolls Court), 2 vols., 1886-38. 
Knapp and Ombler, Election Cases, 1 voL, 1834. 
Leigh and Cave, Crown Cases, 1 voL, 1861-5. 
Lloyd and Goold, Temp. Sngden, Irish Chancery, 1 vol., 1836. 
Lut^A^yche, Begistration Cases, 2 vols., 1843-63. 
Macnaghten and Gordon, Chancery, 3 vols., 1849-61. 
Macrory, Patent Cases, 2 parts, 1836-64. 
McCleland, Exchequer, 1 voL, 1824. 

„ and Younge, Exchequer, 1 vol., 1826. 

Moody and Malkin, NisiPrius, 1 vol., 1827-30. 
Moore, Privy Council Cases, 16 vols., 1836-62. 

„ Ditto N.S., 9 vols., 1862-73. 

„ Indian Appeals, 14 vols., 1836-78. 

„ Grorham Case. 
Mylne and Craig, Chancery, 6 vols., 1836-46. 

„ „ Keen, Chancery, 8 vols., 1833-36. 

Nelson, Chancery, 1 voL, 1626-93. 
Peake, Nisi Prius, 2 vols., 1790-1812. 
Phillips, Chancery, 2 vols., 1841-9. 
Ridgway, Irish Appeals, 3 vols., 1784-96. 
Rose, Bankruptcy, 2 vols., 1810-16. 
Russell and Mylne, Chancery, 2 vols., 1829-31. 

„ and Ryan, Crown Cases, 1 voL, 1799-1823. 

Sessions Cases, King's Bench, l vol, 1710-48. 
Simons, Vice-Chancellors', 17 vols., 1826-49. 
„ New Series, „ 2 vols., 1860-2. 
„ and Stuart „ 2 vols., 1822-6. 
Stuart Cases selected from those heard ^and determined in the 

Vice-Admiralty Court at Quebec, 2 vols. 1836-76. 
Tothill, Chancery, 1 vol., 1669-1646. 
Webster, Patent Cases, vols. 1 and 2, part 1, 1844-66. 
^A/^olferstan and De^Ar, Election, 1 vol., 1866-8. 

„ and Bristow, 2 vols., 1869-66. 

Younge, Exchequer Equity, 1830-2. 

„ and Collyer, Chancery, 2 vols., 1841-43. 

„ and Jervis, Exchequer, 3 vols., 1826-30. 
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(Latb Stkvens Am) Nobtov), 

119, CHANCERY LANE, LONDON, W.C. 

(Iia4;e of Bell Yard, Idnooln's Inn). 
Established 1810. 

B 1 2sr D I isT a-. 

STEVENS AND SONS 

EXECUTE ALL BINDING IN THE BEST MANNER, AT 
MODERATE PRICESf AND WITH DISPATCH. 

The Law Reports, Law Journal, and all other Reports, 
bound to Offloe Patterns, at Offlce Prices. 



All Standard Law Works kept in stock in Library Bindings. 



LIBRARIES PURCHASED OR VALUED. 



A Large Stock of Second Hand Reports and 
Text Books on Sale. 



PRIVATE ACTS OF PARLIAMENT. 

The Publishers of this Catalogue possess the largest known Collection 
of above (including 'Public and Local), and can supply single copies 
commencing from a very early period. 

STEVENS & SONS, 119, CHANCERY LANE, LONDON, W.C. 
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VALUABLE LAW WORKS 

■ \ ■ I'UBCISHRD BY 

STE VE N S AN D SG N S 

119, CHANCERY LANE;/ IJONIJON, W.C. ; * 
Palmer's Company > Precedents.-— Ccmveyaiicing and other 

Forms and Precedents rcLitiaff to Companies' incoi^porated under the Companies* Acts 
1862 and 1807. Arranged as follows :— Agreements, Memoranda of Assgciation^ Articles Of 
Aiwociatxon, Resolutions, Notices, Certificates, Provisional Orders of Board of Trade, Deben- 
tures, Reconstntotion, -Amalgamation, Petitions, Order**. With Copious Notesv l^y\ 
FRANCIS BK/VUFORT PA LM K^i, t>f- the Inner Temple^ ^^sq.; Barr|8t«r-at.taw> Oeniy 
*^Yi). 1877. l*rico 1/. .'is, eloth, ' . ... .' 

""To tho^ concerned in srctting np com panics, the ascistaucc given by Mr. Palmer must 
lie very valuable, because he does not confine himself to ))are precedents, buj by iftteUigent 
, _ and learned commentary lights up, as it were, each Rtep that he takes. The volume before 
ris ia not, therefore, a book of precedents merely, but, in a jrreater or less dcgiee.'a trcatiw 
i»n certain portionnof the Companies' Acts of J8«>!i and 1867. There is an'elata<«'ate indoK, and 
the work is one which must com njend itself to the profession." -/.a««* Tipif^^ .June1», 1S7J. 

PoUock^s Digest of the Law of Partnership. — By 

FREDERICK POLLOCK, of liincoln's Inn, Rsq , Barrister-at- Law. Author of '* PrinctpUs 
of Contract at Law and in Equity." Demy 8vp. 1877. Price S*.(^i. cloth. 
. '* Mr, Pollock's Work appears eminently satisfactory . . . th^ book is praisewortliy in 
design, sch(>lai*l3ff^d completo in excciUion/'— SaiwrrfAy .fferi>?r, May 5, 1S77. 

Goddard's Treatise on the Law of Easements^^>Sw<?nc^ 

FdHloii,: By .TOfiN LEYBOURN gODDAHD, of the Middle llemple, Esq., Barrister-aV 
Law. Deniy8vo. 1877. Price lOs. cloth. ^ ^ - 

♦* >fo where has the subject been treated so exhaTistively, and we may add so scientificoUy> 
as by Mr. (Joddard. We rccumraend it to the most careful study of the law Ptijdent,. as w-eli 
as to the library of the practitionet."— Zfw Times. 

Greenwood's Manual of CJonveyancing.— A Manual of the 

Pnvctice of Conveyancing, slmwing the pi^.scnt Practice relating to Uio daily routine of 
C<?nveyanclng in SoliGitoi-s' Offices, To which nro added Concise Common Forttis, and 
Preceoents in Conveyancing; Conditions of Sale, Cwiveyanccs, and all other Assurances in 
constant use. ;?»/tA J?t/;r«on. By H.-N. CAPEL, B. A,, LL.B., Solicitor. Demy 8vo, 
1877. Price l/i»J. iploth. r: ., ^ " " ' . 

' • The information under these headK in just of that ordinary practical kind which Lsleacned 
from exi>erience, and is not to be gathered from treatises. A careful study of these pages 
would probablv arm a diligent clerk with as mnch ttsefnl knowledge as be might otherwise 
' . . take years of de.sultory qtiestioning and observing to- acq.Uirc. "—tioUcftorB Jwrnal. , -' 

Theobald on Wills%— A Concise Treatite on the Constmctioa of 

W^illff. with Table of Cases, and full Index. By H. S. THEOBALD, of iho Inner Temple, 
Esq., Bftrristcr-at-Law, and Pcllow ojT Magdalen College, Oxford. Demy 8vo. 1876. ^ 
Price li. cloth. . 

. '* This is a book of gi*eat ability and value. It bears on every page tracesof care and sound 
judgment It' is pertain to prove of gi-eat practical usefulness, for it supplies a want which ' 
was beginning to be dlsti^tly felt."— Solicitors' Jtmrnal, Febi-uary 24, 1877. ^ 

Addison on Contracts.— Being a Treatjaie on the Law of 

Contracts. %C.O. ADDISON. Esq. ^Atitbor of the "Law of TortsJ' Setfe'iithBdUlon. Bf ' 
L. W. CAVE, of the Inner Temple, Esq. , Barrister' at-Law, Recorder of Lincoln. Royal 8to. 
1875. Price H. 18«. doth. * ' - 

, "At present thjs is b^ far the best book upon the Law of Cctitract posseascd by the pro- " 
fession; and it is a thoroughly practical book." — Law Times, ' ' I- 

Thring:'s Joint Stock Com|)aniesV Law.— The Law and 

Practice ef Joint Stock and other Public Companies, including all the Statutes.'with Notes, 
. aCoUcctionof Precedents, of Memoranda and Articles of Association, and all the other Forms 
required in Jtf jiking. Administering, aad Wind ing-up Companies. By SIR HENRY THIUNO, 
K. C. B. , the Purliament^y Counsel. Third Edition, cuniidcrably enlarged, witii all the Cases 
brought down to the Piesent Time. By OER ALD A* R. FITZGEIIALI), of Lincoln's Inn, Esq. , 
Banist er-at- Law, and Fellow of St. John^s Collegki, Oxford. pJniO. 1870. Price 20». doth. 
' *• Thib. «s the work of the o|-igiual draughtsman of the Coihpanics' Act of l^^i, and w«U- 
known Parliamentary counsel, Sir Henry Thring, is naturally the highest jtuthority on the 
. tj^bject We specially commend to all intending shareholders and directors the chapter 
treating their legal p'jsiUouaud liabilities with a clearness and amphtudo whicb leave nothing 
to be desired oven by the most <»fdiuary lay comprehension."— '/'/e^ Tiuus, April '11, 187n. 

*,,;'•, CutiUvgues and Monthhj LUh of Nuv Law ^Vorks sent ouappUcatmi, 
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